West Virginia University 
Purchase Change Request 

FY 

20 

Buyer 

T 

Date 

7/23/19 

Acct# 

Various 

P. 0 Date 

9/23/99 

Order # 

201048 

Document 

Requisition (Cancellation Only) 

Regular Purchase Order 

Contract Purchase Order 
___ Open End Contract Purchase Order 

XX Agreement 

Puri 

IT 

3ose of Change (Check boxes applicable) 

Cancellation 

Increase/Decrease Error in Total Amount 

Unused Balance($25.00 Maximum) Change of Account 

Freight Change of Vendor Name/ Address 

Renewal Other 

Extension Error 

Vendor Name, Address, FEIN, Phone # 

Spending Unit Name & Address 


Patron Solutions LLC 
DBA Paciolan LLC 
5171 California Avenue 
Suite 200 
Irvine, CA 92617 


West Virgnia University 
Department of Intercollegiate Athletics 
PO Box 0877 
Morgantown, WV 26507 


Item# 


Quantity 


UnitM 


Description 

Change Order# 36 


Unit Price 


Extended Price 


PLEASE AMEND CONTRACT AS FOLLOWS: 


To incorporate the attached AMENDMENT NO. 8 TO 
SYSTEM PURCHASE CONTRACT, effective July 1, 2019 
Into the original agreement dated July 1, 2009, as amended 
from time to time. 


Marketing Services, Section 3 of Amendment No. 5 (CO 26), 
Is amended and restated. 


EFFECTIVE DATE: 


Reason for Change: 

To incorporate the attached Amendment No. 8 


July 


2019 


Previous Total 
Increase 
Decrease 
New Total 


$_ Open End 

$ _ 

$ _ 

$_ Open End 


Funding Paragraph 

Service performed under this contract is to be 
continued in the succeeding fiscal year contingent 
upon funds being appropriated by the Legislature for 
this service. In the event funds are not appropriated 
for this service, this contract becomes of no effect and 
is null and void after June 30. 


Approved 


Terri M Castor 


Digitally signed by Terri M Castor 

DN: cn=Terri M Castor, o=We5t Virginia University, 

ou=Procurennent, Contracting & Payment Services, 

email=terri,castor@mail.wvu.edij, c=US 

Date: 2019.07.24 09:42:42 '04’00' 


Procurement Officer 


Date 


WVU FOIA #19209-001 





































AMENDMENT N0.8 TO 
SYSTEM PURCHASE CONTRACT 

This Amendment No. 8 (“Amendment”) to that certain System Purchase Contract dated as of July I, 2009, as 
amended and supplemented from time to time (“Original Agreement”), is entered into effective as of July 1, 2019 
(“Amendment Effective Date”) by and between Paciolan, LLC (“Paciolan”) and The West Virginia University Board of 
Governors on behalf of West Virginia University, a public body politic and corporate and a political subdivision of the 
State of West Virginia (“Customer”). 


Background 

Paciolan and Customer now desire to further amend the Original Agreement as specified below in order to extend the 
term of the Original Agreement. 

In consideration of the foregoing and other good and valuable consideration, the receipt of which is hereby 
acknowledged, the parties hereto agree to amend the Original Agreement as follows. 

Original Agreement Amendments 

1 • Marketing Services . Section 3 of Amendment No. 5 to the Original Agreement effective as of May 1, 
2015 shall be amended and restated in its entirety as follows: 

“Paciolan shall provide Customer with an annual credit of $22,972 during the Term for each contract year (July 1-June 
30) for the purchase of additional digital marketing services pursuant to separate order forms and/or agreements, which 
annual credit shall expire at the end of each contract year and will not canyover to the subsequent contract year (i.e. “use 
it or lose it”).” 


2. Supplem ental Investment Addendum . There is hereby added to the Investment Addenda to the Original 
Agreement, the Supplemental Investment Addendum attached hereto as Exhibit A. The Supplemental Investment 
Addendum (i) supplements the Investment Addenda to the Original Agreement, and (ii) sets forth the additional 
subscription services and corresponding terms applicable to the subscription services provided under this Amendment 
under the Original Agreement, as amended by this Amendment. 

Except as amended by this Amendment, all other terms and conditions set forth in the Original Agreement shall 
remain in full force and effect. If there is any conflict between the terms of this Amendment and the Original Agreement, 
then the terms of this Amendment shall prevail. 


IN WITNESS WHEREOF, the parties have caused this Amendment to be executed and do each hereby represent 
that their respective signatory whose signature appears below has been and is on the Amendment Effective Date duly 
authorized by all necessary and appropriate corporate action to execute this Amendment. 



PACIOLAN, LLC 


Signature: 


Name: 


Title: 

Date: 



WEST VIRGINIA UNIVERSITY 


ragitally signed by Terri M Castor 


Signature: 

Terri M Castor 

DM: cn=Terri M Castor, o=West Virginia University. 
DusProcurement, Contracting & Payment Services, 
email^e n1.ca5tor@maii.wvu.edu, c^'S 

Dale: 201907 09:42:11 -04'00' 

Name: 

Terri M Castor 


Title: 

Category Manager 


Date: 

July 24, 2019 
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EXHIBIT A 

SUPPLEMENTAL INVESTMENT ADDENDUM 



Qty Description 


Annual 


Third Party Software Subscription Services 
I Builder 

Builder Discount 


$5,000 

-$5,000 


ADDITIONAL TERMS 


Builder 


Use of the Builder Third Party Software subscription services shall be subject to the Movable Inc Reseller Online Terms available 
at: httpsy^movableink.com/legaPrcsellcr 


WVU Amendment No S (marketing credits) 0722l9.doc 
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West Virginia University 

FY 

Buyer 

Date 

Acct# 

P. 0 Date 

Order # 

Purchase Change Request 

19 

T 

6/27/19 

Various 

9/23/99 

201048 


Document 

Requisition (Canceiiation Only) 
Regular Purchase Order 
Contract Purchase Order 
Open End Contract Purchase Order 
XX Agreement 


Purp ose of Change (Check boxes applicable) 

Cancellation 
X Increase/Decrease 

_Unused Balance($25.00 Maximum) 

_Freight 

_Renewai 

Extension Error 


Error in Total Amount 

Change of Account 

Change of Vendor Name/ Address 

Other 


Vendor Name, Address, FEIN, Phone # 


Spending Unit Name & Address 


Patron Solutions LLC 
DBA Paciolan LLC 
5171 California Avenue 
Suite 200 
Irvine, CA92617 


Item# 


Quantity 


UnitM 


West Virgnia University 
Department of Intercollegiate Athletics 
PO Box 0877 


Morgantown, WV 26507 


Description 

Change Order# 35 


Unit Price 


Extended Price 


PLEASE AMEND CONTRACT AS FOLLOWS: 


To incorporate the attached Investment Addendum for Hosted 
Access Management Server, to the System Purchase Contract 
dated July 1, 2009, as amended from time to time. 


EFFECTIVE DATE: June 25,2019 


Previous Total $_ Open End 

Increase $_ 


Decrease $ 


New Total $_ Open End 


Reason for Change: 

To incorporate the attached Investment Addendum 


Funding Paragraph 

Service performed under this contract is to be 
continued in the succeeding fiscal year contingent 
upon funds being appropriated by the Legislature for 
this service. In the event funds are not appropriated 
for this service, this contract becomes of no effect and 
is null and void after June 30. 


Approved 


Digitally signed by Terri M Castor 
DN: cn=Terri M Castor, o=West Virginia 

^ ^ trtrt JVyi ^ ^ University, ou=Procurement, Contracting & 

I \Zl I I IVI l^dbLUl Payment Services, 

email=terri.castor@)ma il.wvu.edu, c=US 
Date: 2019.06.27 10:48:10-04'00’ 


Procurement Officer 


Date 


WVU FOIA #19209-004 





































INVESTMENT ADDENDUM 
West Virginia University 


Access Management 


Oescripticn 


Ext Price 


Hardware 

0 Hanc^d scanner kits 
0 Access Point kits 
1 Access server (Hosted) 

Hardware subtotal 
Software 

Access Management software Eicenses 
0 AM Handheld software license fee 

13 Microsoft Windows Device CAL 

Software subtotal 


Professional Services 
1 Project Management & Planning 

1 Configuration & Testing 

Professional Services subtotal 


- Estimate does noiincfudetrav^ and expenses, wMch vHff be s^paraMy to Customer, as incurred. 
Shipping, Sales Taxes, import Taxes, antPor Br^erage tees wilf be bUiedsepsrstely to Cus^msr, asincurrsd^ 

• Chiotecf amounts are estates based on preliminary Customer scoping data and Padoian site assessment visit if It has occurred. 

Revlstons may be appicabie based on the site evaluation ancVor additional TlcketingroperationG/IT context datais Ikialzed durii^ 
Imptementatfon planning. 

• For functlonalty using cards with magnetic stripes or barcodes, solutkm costs may increase for ur^nned recrements related to 
neviddnique data retrievat formats from card information, spedalzed operating procedures, and/or custom processes with patron date 
import or ticket delivery. 

' Scope of wmk is compleled in phases for muKi-venue/tnutti-aclivity implementations. 

- Target Go-Live dates and on-sIte event support are subject to mutual agreement and Paciolan availability. 

- Customer wi provida venue Inlrestfucture for proper Installation, operation, and storage of equtoment, and for data network connectMty 
to user tocallons. TNs may require Customer to procure and toslaB other necessary data cabing, electrical wiring, conduit, switches 
/fouters/hubs. firewaBs. etc. 

- Customer will install wireless network equipment at mutually agreed locations to errsure sufficient s^nal coverage. Assembly 

and positioning of access points & antenna IcHs vdli be directed by Paciolan during system implementation. Otherwise, if Customer has 
elected to supply and manage aV w^retoss network compor^ents. the wireless configuration must provide suitable si^l coverage 
and system cormecthrity. 

• Padoian supports the performance of the Access Management solution only vrith system hardware and software configurations 
supplied by Padoian. The system is defivered with compoiwnts setup for sirtgle-piapose use. In ordar to assure cxmipatibffity. any 
equipment or system configurations from other sources must be endorsed in advance by Paciolan. Instaiation and troubleshooting 
support for components, B 8 li 4 >s, or aftemative uses f>ot suppled by PactoiBn will be limited and may Incur additional costs. 
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Investment Addendum 
FEES AND PAYMENT TERMS 

West Virginia University 


HARDWARE 

SOFTWARE 


PROFESSIONAL SERVICES 


TOTAL 




DUE upon mutual execution of this Investnieiit Addendum 


effec^iye os of July 1,2009, as amended time to time ('Agreeing) by and betweoi Pflciolan. LLC and West 

Virginw Hnivuuty. Thia InveBtmant Aiblondum dull be siAyect to the tatnis and conditknu of the Agreement and 
ia ucoiporated dwrein by refineaee. In the event of any conflict between thia Investment Addendum aiul die 
Agreement, the Agreonent shall imvaiL IN WITNESS WHEREOF, dw parties have catoed this 

Investnunt A d d e ndum to be executed and do each hernbv remesent that dieir laeneethm «iinurtnru uiimM 


appeals below has been and is <m die date hereof duly authorized by all neceaaaiy and B{q;»opriate aedon to execute 
diis Investmem AddMdum. 


PAaOLAN,LfcCr 

f/ 


Signature: 


Signature; 


WEST VIRGINIA UNIVERSITY 


vP _/.T’ 



W\AJ 04092019 (A v1 Hosted AM Server jcJs 04/09/19 
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West Virginia University 

FY 

Buyer 

Date 

Acct U 

P. O Date 

Order# 

Purchase Change Request 

19 

T 

1/18/19 

Various 

9/23/99 

201048 


DocunMft 

Requisition (Cancellatton Only) 
Regtiar Purcivse Order 
Ccnfract Purchase Ordv 
Open End Contract Ptrohaae Order 


Purp ose Change (Checii bceee applicable) 
Cencdlaion 
tncrease^eoreese 
Unused Balance(S2S.OO Maxfmim) 

Freight 
Renewal 
&ttaret<3n Error 


_ Error n Total Amoft 
Char^oTAcsoet 
Change oT Veridor Nam«^ Adiren 
Other 


Vendor Name. Address, FBN, Phone f 


Spendino Unit Neme & Address 


Patron Solutions LLC 
DBA Paclolan LLC 
5171 California Avenue 
Suite 200 


West Virgnia University 
Department of Intercollegiate Athletics 
PO Box 0877 
Morgantown, WV 26507 


Irvine. CA92617 


ItenVI 


Quantity 


L^ltM 


Description 

Change Order # _34 


Ur^ Price 


Extended Price 


PLEASE AMEND CONTRACT AS FOLLOWS: 


To incorporate the attached Investment Addendum for 3-D Secure 
Authentication Transactions, to the System Purchase Contract 
dated July 1.2009. as amended from time to time. 


EFFECTtVE DATE; January 16.2019 



Funding ParaQraph 

Service performed under this contract t$ to be continued 
in the succeeding fiscal year contingent upon funds 
being appropriated by the Legislature for this service. In 
the event funds are not appropriated for this service, this 
contract becomes of no effect and is null and void after 
June 30. 


Approved 


Terri M Castor 


CXoitaMy signed by Terri M Castor 

DN: cn«Tcrn M Castor, Virginia University, 

ou»Procur»manl, Contracting ft Payment Servkts. 

emaiMeriicMto«emaiLwvu«ckj. ^US 

Oalr. 20T9J01.16 0e^Sft29 •OS'OV 


Procurement Officer 


Date 


WVUFOIA #19125-001 
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INVESTMENT ADDENDUM 
West Virginia Univarelty 


SOPnVAKE 

Jte. 

Dvorirlio* 

Ualirfftt 

CalArisr 

1 

FscMmi Seflitare 
t.Cndil Solwan Lieenw 

EitiMing 

Eshting 

1 

1 

J-D Secvrs AattoiUcate* 

Verified by Vita and MiMaC«d ScuzrgCode 

Aimricm Exmsa SafeUy 

S0.M /pv Tonaetion' 
to. 17 /ptrTsanasdkn' 

( 

• 3*08ecttnAiilbceika«lo«'naMMdiMiilabatilledBm*iMy PfcnMOMsOiK SI^SfCHiB AstbeslieMiDi) nsypnvldai 
ledewtf daisebaBk mfotitioM ocrciiBru pcrHic mica cfV««. MnwnrBfd. md Aswicwt Eipwes. ncasecMuali 
yoursKachut Mnli €ofMerdetails on bnwibtt peognsii appliet to yon IfycNi opt fi»r }-DSgcurelhm k ii raniiitd 
IbraH ai^ lypsi (fiaumemt Eipfsss, yha.mt6 UlMtetcaid) 




VHW19UBD1IM el 30< Q JLB 


CaikMrSa irt Wortwglcnd hrtclm OC 
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WVU FOIA #19209-008 





Iivestment Addendum 
FEES AND PAYMENT TERMS 

West Virginia Universify 


3-D Stout Authmiication TnnsaoUons 

Verified try Visa end MastoCied SecuieCode • SO 09 per Transaction 
Amencan Express Safck^'S0.I7 perTiaosaciion 

rAYMENTTEKMS ~] 

3-D Secure Airthentication Tmnsactions to be billed montlily 


This Investment Addendum supplements Itie Investment Addendum (Addenda) to the System Purchase Coniiact dated as of July I, 2009, as 
amended from time to time ("Asreomenr) by and between Paciolan. LLC. and the West Vfiginia Boanl of Oovenois on bchalfoT Wte Vtiginia 
Ifnivenity. This Investmat Addendum shall be subject to Che terms and conditions of the Agreement and is inooiponued therein by ttfowot b 
Uiecvent of ai^ conflict bowmen this Invescmem Addendum and the Agcoemeni, the Agieement shall prevrel IN WTTNESS 

WHEREOF, the parties have caused this InveiEtmcRt Addendum to be oreouted and do cadi hereby represent that their lespeottve signatory adiose 
sifotture appeals bdow has been and ta on the dile hereof duly authorizsd by all neceasary and appropnite sctioi to execaie this Investment 
Addendum. 




WEST VIRGINIA UNIVERSITY 

Sigpouire; 

Terri M Castor 

Namec 

Terri M Castor 

Thler 

Cateaorv Manaoer 

Date: 

January 10.2019 


WVU 12162018 lAvl 3D(1).)ajS 12/18/18 

Confidantial and Proprietary fenformatinn of Pacmian, LLC 
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West Virginia University 

FV 

Buyer 

Date 

AccI # 

P, 0 Date 

Order# 

Purchase Change Request 

19 

T 

11/28/18 

Various 

9/23/99 

201048 


Document 



Requisidon (Canceilalion Only) 



CencaHabon 


Ragiior Puxhase Order 



Increase/D scroasa 



Cordract Pirchaso Order 



Unused BaiBnca(S25.00 Maximum) 



Open End Contract Pirchase Order 



Freight 


XX 

AgreemenI 


XX 

RaneMrei 





Extereion Error 


Brra (n Totei Amcurt 

Change of Account 

Char^ (f VerKlor NivtW Adclrees 

Olher 


Vendor Name. Address. FEIN. Phone « 


Spending Unit Name & Adciress 


Patron Solutions LLC 
DBA Paciolan LLC 
5171 California Avenue 


WestVirgnia University 
Department of Intercollegiate Athletics 
PO Box 0877 


Suite 200 
Irvine, CA92617 


Morgantown. WV 26507 


Item# 


Quantity 


UnitM 


Description 


Unit Price 


Extended Price 


Change Order # 


33 


PLEASE AMEND CONTRACT AS FOLLOWS: 


To Incorporale me attached AMENDMENT N0.7 TO SYSTEM 
PURCHASE CONTRACT, effective December 1, 2018, into the 
orignal agreement dated July 1.2009, as amended from 
time to time. 


The Term of the Contract is now extended until June 30,2024. 


EFFECTIVE DATE: December 1,2018 



Funding Paraoraph 

Service performed under this contract is to be continued 
in the succeeding fiscal year contingent upon funds 
being appropriated by the Legislature for this sen/lce. In 
the event funds are not appropriated for this service, this 
contract becorrtes of no effect and is nuR and void after 
June 30. 


Approved 


Terri M Castor 


DlgitiJIy signied by Teni M CaMor 
DN; cnBTerri M Castor, o=^estVlrg(nM University, 
ousProcunMnentCorOracting & Payment Services. 
emaikterr.castor^aii.wvu,edu cMJS 
0ate:20iai 1.3014.10-M-OSW 


Procurement Officer 


Date 


WVU FOIA #19125-004 
WVU FOIA #19209-010 










































AMENDMENT N0.7 TO 
SYSTEM PURCHASE CONTRACT 

This Aroendmeat No. 7 C’Amendment”) to that certain System Purchase Contract dated as of July 1, 2009, as 
u^ded ^ suoplemnted from time to time (“Original Agreement”), is entered into effective as of 
jy Vt \ I S (“Ainendment Effective D«e”) by and between Paciolan. LLC (“PUciolan”) and The West 

Virginia University Board of Governors on behalf of West Virginia University, a public body politic and corporate and a 
political subdivision of the State of West Virginia (Xustoroef”)- 

Background 

Paciolan and Customer now desire to further amend the Oiigina] Agreement as specified below in okIct to extend the 
term of the Original Agreement. 

In considcrati^ of the foregoing and other good and valuable consideration, the receipt of which is hereby 
acknowledged, the parties hereto agree to amend the Original Agreement as follows. 

OriginnI Agreement Amendments 

1. .Term. Section 2(A) of the Original Agreement shall be amended and restated in its entirety as follows; 

“The term of this Agreement shall begin on the Effective Date and continue until June 30, :M)24 (“Initial Term”) and Kh«l | 
automaticafly renew for subsequent five (5) year periods (each a "Renewal Term”) under the then current terms unless 
either party notifies the other in writing at least ninety (90) days prior to end of the Initial Term or the then-applicable 
Renewal Term, as applicable, of its intent not to renew this Agreement for a subsequent term. The bitial Terra, together 
wth any Renewal Tera^ is referred to herein as the “Terra”. For any Renewal Term, Paciolan shall be entitled to 
increase or otherwise adjust its fees cfiaiged under this Agreement upon notice to Customer delivered at least one hundred 
twenty (120) days prior to the commencement of the ^licable Renewal Term.” 

2. £^. For the avoidance of doubt, the transaction fees and periodic fees set forth in the Investment 
^endum, as amended, restated and supplemented from time to lime, shall be applicable to the Term extension 
hereunder. 

Except as amended by this Amendment, all other terms and conditions set forth in the Original Agreement shall 
remain in fiiU force and effect If there is any conflict between the terms of this Amendment and the Original Agreement 
then the terms of this Amendment shall prevail. 

IN WITNESS WHEREOF, the parties have caused this Amendment to be executed and do each hereby represent 
tliM their respective signatory whose signature appears below has been and is on the Amendment Effective Date duly 
authorized by all necessary and appropriate coiporate action to execute this Amendment. 


PAaOLAN, LLC ✓ 

Signature: 1 

WEST VIRGINIA UNIVERSITY 

Digitally »gaed by Ta«it M Carton 

T"^ a--•! IV ^ ^ ^ 4p ^ cnafeiTlM Cistor, D>West Virginia OfWHSlry, 

1 iVI \_aSTOr ‘‘“•^tocuremflniCooiiractlng A Paymerrt Services, 

1 -wa ■ 1 IVI 'wwaww.wa e»n8Ji-terrlc8Sto«ma«.wvu.«<u.c-US 
OlgMCUUre. Oate:2O1B.nj0l4:09-)t-0tS'Da' 

Name: 


Name: 

Terri M Castor 

Title: 

1 

Title: 

Category Manager 

Date: 

H\ An lift 

Dale: 

11/30/18 


WVU Amcndmeoi No 7 (leoewal) 111918 (002) 
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West Virginia University 

FY 

Buyer 

Date 

Acct# 

P. 0 Date 

Order# 

Purchase Change Request 

18 

T 

3/23/18 

Various 

9/23/99 

201048 


Doc ument 

_Requisition (Cancellation Only) 

Regular Purchase Order 
Contiact Purchase Order 
Open End Contract Purchase Order 
XX Agreement 


XX 


Purp ose of Change (Check boxes applicable) 
CanceDation 
irx)rease/Decrease 
Unused Balance(S25.00 Maximum) 

Fralghl 
Renewal 
Extension Error 


XX 


Error In Total Amount 

Change of Account 

Change of Vendor Name/ Address 

Other 


Vendor Name, Address, FEIN, Phone# 

Patron Solutions LLC 
DBA Paciolan LLC 
5171 California Avenue 
Suite 200 
Irvine. CA 92617 


Spending Unit Name & Address 

West Virgnia University 
Department of Intercollegiate Athletics 
PO Box 0877 
Morgantown, WV 26507 


Item# 


Quantity 


UnitM 


Description 


Unit Price 


Exter>ded Price 


Change Order# 


32 


PLEASE AMEND CONTRACT AS FOLLOWS: 

To Incorporate the two Investment Addenda to the System 
Purchase Contract (listed below and attached), originally 
effective July 1. 2009, as amended from time to time. 

WVU 03162018 lA v2 SBReplacement HHs dated 3/16/2018 
WVU 03192018 lA v3 30Replacement HHs dated 3/19/2010 


EFFECTIVE DATE: March 21, 2018 


Reason for Change: 

To incorporate the attached Investment Addenda 


Open End 


Previous Total $_ 

Increase $_ 

Decrease $_ 

New Total $_ Open End 


Funding Paragraph 

Service performed under this contract is to be 
continued in the succeeding fiscal year contingent 
upon funds being appropriated by the Legislature for 
this service. In the event funds are not appropriated 
for this service, this contract becomes of no effect and 
is null and void after June 30. 


Approved 


Terri M Castor 


Digitally signed by Terri M Castor 
DN: cn>Terri M Castor, o^West Virginia 
University, ou=Prociirement, Contraatng ft 
Paymertl Services, 

emalMerri.castof{prnalJ.wvu.edu, c=lt5 
Date: 201 &03J3 13:0833 04*00* 


Procurement Officer 


Date 


WVU FOIA #19125-006 
WVU FOIA #19209-012 













































INVESTMENT ADDENDUM 
West Virginia University 


Access Management 


Qty Description 

ExtPHoe 


Hardmre 

58 Handheld scanner kits $ 66.112 

50 Janam XM/XT2 Rugged Mobile Computer w/ABGIM Radio, 2D, Extended Battery 
16 4-Slot Charge - only Cradle Kit 

- Includes power supply d line cord 

* communication cable available as add-on 
3 Janam Six-Bay battery charging station (holds 6 batteries) 

- includes power supply & DC power connector 
58 LanyardTNeck strap 


0 

Access Point kits 

$ 

- 

0 

Access server 

$ 

- 


Hardvyare subtotal 

$ 

66112 


Software 




Access Management software licenses 



56 

AM Handheld software license (Replacement HHs) 

$ 

• 

58 

Microsoft Windows Device CAL 

$ 

2,030 


Software subtotal 

S 

2,030 


Professional Services 



1 

Project Management & Planning 

$ 

800 

1 

Configuration & Testing 

$ 

3,200 

1 

Consulting & Training 

% 

000 


Professional Services subtotal 

% 

4.800 


Subtotal Implementation 

s 

72.942 


Discount 

$ 

(800) 


Total 

$ 

72,142 


* Motes: Estimate does not include travel and expenses, which wilt be billed separately to Customer, as incurred. 

Shipping, Customs, import Taxes, and/or Brokerage fees will be billed separately to Customer, as Incurred, 

- Quoted amounts are estimates based on preliminary Customer scopina data and Paciolen site assessrrmnt viail if It has occurred 
Revisions rnay be applicabte based on the site evaiuaUon and/or addrlional Ticketing/OpsrBifans/IT context details rmelized dunrrg 
implsmentetlon plannirvg 

• For /unct/onallty using cards wHh magnetic stripes or barcodes, soiulion costs rnay increase for unptenrved requirements related to 
new/unique data retrieval formats from card information specialized operating procedures, and/or custom prooosses with patron data 
import or ticket delivery 

- Scope of work is completed in phases for muItt-vanue/mulH-activIly implemenlafions. 

- Target Go-Live dates and on-site event support are sub)ect (o mutual agreement and Padolan availability. 

- Custorner wfll provide venue infnaBtructu/e for proper installation, operation, and slorage of equipment, arid for data network conrrectivity 
to user locations. This may require Customer to procure and install other necessary data cabling, electrical wiring, conduH, switches 
/roulers/hubs. nrewalls, etc 

- Customar win install wiretass rretwork equpment at muluaHy agreed focaUons to ensure sufficient signal coverage. Assembly 

and poaiitoning pf access po<r>ts & anienna kits wW ba directed by Paciotan during system Implemanlation. Otherwise, if Custonor has 
elected to supply and manage all wireless network components, the yvireleas configuration must provide suitable signal coverage 
and system connectivity 

- Padolan supports the pertdrrnenoe of the Access ItAanagemant solulion only with system hardware and sofiware configuiaUana 
supplied by Pacldan. The system is delivered with components setup for single-purpose use In order to assure compatibility, any 
equipmer>i or system configurations from other sources must be endorsed In advance by Padolan fostaitation and troubieshootlng 
support for cornponenls. setups, or ailofnative uses not supplied by Peciolan wilt be limited and may incur additional costs. 


WVU D316201B lA v2 saReplacement HHs 
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INVESTMENT ADDENDUM 

FEES AND PAYMENT TERMS 

West Virginia University 

FEES 1 


HARDWARE 

S66,112 

SOFTWARE 

$2,030 

PROFESSIONAL SERVICES 

$4,800 

DfSCOUNT 

($80(1) 

TOTAL 

$72,142 

PAYMENT TERMS | 


DUE Upon mutual execution of this Investment Addendum 

S72,142 1 


This Investnient Addendum supplements the Investment Addendum (Addenda) co the System Purchase Contract 
effective as of Juiy 1,2009, as amended from time to time ("Agreement") by and between Paciolan, LLC. and West 
Virginia University * This Investment Addendum shall be subject to the terms and conditions of the Agreement and is 
incorporated therein by reference. In the event of any conflict between this Investment Addendum and the 
Agreement, the Agreement shall prevail. IN WITNESS WHEREOF, the parties have caused this 

Investment Addendum to be executed and do each hereby represent that their respective signatory whose signature 
ap)pears below has been and is on the date hereof duly authorized by all necessary and appropriate action to execute 
this Investment Addendum. 



Title: 

Date; ^ 1 11 B _ 


Signaiurf: 
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INVESTMENT ADDENDUM 
West Virginia University 


Access Management 

Qty 

Description 


Ext Price 


Hardware 



30 

Handheld scanner kits 

30 Janan XM/XT2 Rugged Mobile Computer w/ABGN Raoio. 2D, Extended Battery 

5 

33.D54 


6 4-Siot Charge ■ only Cradle Kil 




- Includes power supply & line cord 

- communication cable available as add-on 




30 Lanyard/Neck strap 



0 

Access Point kits 

$ 

- 

0 

Access server 

$ 

- 


Hardware subtotal 


33 054 


Software 

Access Management software licenses 



30 

AM Handheld software license (Replacement HHs) 

S 

• 

30 

Microsoft Wmdovi« Device CAL 

$ 

1.050 


Software subtotal 

Y 

1.050 


Professional Services 



1 

Project Management & Planning 

$ 

800 

1 

Configuration & Testing 

$ 

2,400 

1 

Consulting & Training 

$ 

800 


Professional Services subtotal 

1 

4 000 


Subtotal Imptementation 

$ 

38,104 


Discount 

$ 

(800) 


Total 

X 

37,304 


* Moles: • Estimate does not include travel and expenses, which will be billed separately to Customer, as incurred. 

Shipping, Customs, Import Taxes, and/or Brokerage fees will be billed separately to Customer, as Incurred. 

• Quoted amounts are esiimales based on pfeiiminary Custoner scoping data and Paaolan site assessment visit if i1 has occurred 
Revisions may be applicabte based on the site evaluation and/or additionai TIcketing/Operaiions/IT context dstads finalized during 
implementation planning. 

- For funclionatity using cards with magnetic stripes or barcodes, solution co&ts may increase fix unplanned requirements related (o 
r>ew/unjque data retrieval formats from card infOrmatJon, spaaalized operating procedures, ind/or custom processes wUh patron dale 
import or ticket delivery. 

• Scope of work is compteied in phases for multl-vanue/mufti'activfty implemerTtalion&. 

- Target Go-Live dales and orvsita event support are SLbject to mutual agreement and Paclolan availabiiity 

- CuBtomer wdt provtde venue infrastructure for proper installaUon, opsfaljon, and storage ol equipment, and tor data network connectivity 
to user locations. This may require Customer to procure ard Instalt other necessary data cabling, electrical wiring, conduit, switches 
/roulers/hubs, firewaiis. etc 

^ Customer will install wireless nafwork equipment et mutually agreed locations to ensure sulficief>t slgr^l coverage Assembly 
and positioning of access points & antenna Kits will be dliecied by Pactolan dunng system Impiementation. Otherwise. If Customer has 
elected to supply and maruga alt wireless network corTtpononte, the wireless contiguration must provide suitable signal coverage 
and system conoocthniy 

• Psdolan supports the performance of the Access Management solution only with system herdwaro and software conftguralions 
supplied by Padolan. The system is delivered with components setup tor slngletturpose use. In on^r to assure compfitibility. any 
equipment or system configurations from other sources must be endorsed In advance by Pacioian. InstaRalion and iioubtesttooting 
support for components, setups, or altemabve uses not supplied by Psciolan will be Nmlted and may incur additional costs 
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INVESTMENT ADDENDUM 
FEES AND PAYMENT TERMS 
West Virginia University 


FEES 


HARDWARE 

SOFTWARE 

PROFESSIONAL SERVICES 
DISCOUNT 


TOTAL 


PAYMENT TERMS 1 


S33,054 

SLOSO 

S4,000 

$37304 


DUE upon mutual execution of this Investment Addendum 


$37304 


This Investment Addendum supplements the Investment Addendum (Addenda) to the System Purchase Contract 
effective as of July 1,2009, ns amended from time to time ("Agreement") by and between Paciolan, LLC. and West 
Virginia University. This Investment Addendum sliall be subject to the terms and conditions of the Agreement and is 
incorporated therein by reference. In die event of any conflict between this Investment Addendum and the 
Agreement, the Agreement shall prevail. IN WITNESS WHEREOF, the panies have caused this 

Investment Addendum to be executed and do each hereby represent that their respective signatory whose signature 
appears below has been and is on the date hereof duly authorized by all necessary and appropriale action to execute 
this Investment Addendum. 


PACIOi 


LLC^ 



WEST VIRGINIA UNIVERSITY 


/ 






1 

Title: ^ 

Date: 3 f 


Signature: _ 

Name: _ 

Title: /)■ v>f JT i 

Date: _ 
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West Virginia University 
Purchase Change Request 

FY 

18 

Buyer 

T 

Date 

2/15/18 

Acct# 

Various 

P 0 Date 

9/23/99 

Odettr 

201048 

Document 

Requisition (Cancellation Only) 

__ Regular Purchase Odef 

_Conlracl Purchase Order 

_Open End Contract Punchase Order 

XX Agreement 

Pur 

>oae of Change (Check boxes appllceble) 

Cancellation 

Increase/Decrease _Error in Total Amount 

Unused Ba!anc8<$25.00 Maximum) _Change of Accouni 

Freight Change of Vendor Name/ Address 

Renewal XX Other 

Extension Error 

Vendor Name, Address, FEIN, Phone # 

Spending Unit Name & Address 


Patron Solutions LLC 
DBA Paciolan LLC 
5171 California Avenue 
Suite 200 
Irvine. CA92617 


Item# 


Quantity 


UnitM 


West Virgnia University 
Department of Intercollegiate Athletics 
PO Box 0877 


Morgantown. WV 26507 


Description 

Change Order # _^ 


Unit Price 


Extended Price 


PLEASE AMEND CONTRACT AS FOLLOWS: 


To incorporate the attached Investment Addendum 
to the System Purchase Contract, originally effective 
July 1, 2009, as amended from time to time. 

EFFECTIVE DATE; November 2, 2017 


Previous Total S _ Open End 


Increase $ 


Decrease $ 


New Total S_ Open End 


Reason for Change; 

To Incorporate the attached Investment Addendum 


Funding Paragraph 

Service performed under this contract is to be 
continued In the succeeding fiscal year contingent 
upon funds being appropriated by the Legislature for 
this service. In the event funds are not appropriated 
for this service, this contract becomes of no effect and 
is null and void after June 30. 


Approved 


Digitally signed by Tenl M Castor 
ON: cn=Tefrl M Castor, o^West Virginia 

I ^ ^ ^ I ^ yi ^ C'l’ ou=PT(x:urenienl, Contracting & 

I tri I I IVI ^ClblUl Payment Services, 

emaitsten1.castor@mailwvu.«du, c^US 

_ Pate: 2018 . 02,15 0936:35-OSW _ 

Procurement Officer Date 
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INVESTMENT ADDENDUM 
West Virginia University 


HARDWARE, SOFTWARE AND SERVICES 

Qty Drscriplion 

Unit Price Ext Price 

IIARDWARR 


20 IDTECH SREDkcy Dcxioc \v/P2PE Kc> Injection 

$300 S6.000 

SUBSCRIPTION SERVICES 


1 Annual Maintenance & rncr^'pfion Fee 

Sli.400 

t Annual Seivtcc Fee 

$2,281 
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!n\mtm8fit Addendum 
FEES AND PAYMEf^ TERMS 


WesI Virg^ University 


FEES I 


HARDWARE 

ANNUAL MAINTENANCE AjND ENCRVmON 
ANNUAL SERVICE 


PAYMENT TERMS | 


S6«000 

S8,400 

S2^8I 


DUE and payable upon mulual execution of this Investment Addendum* 

DUE ind payable upon inmunt execution of this Investment Addendum* 

(covert period of exccuuon thru June 30.2018) 

•If the term of the Agreement is extended through June 30.2024 or be>‘ond, by mutuul written 
agreement of the parties prior to July 1.2018, CusiOfner will receive a credit for the above payments 
made under this Addendum and such credit may be used for the purchase ofolher hardware, software. 
Padolon products or services 

DUE ON .luly 1,2018 and each July I si thereafter thru Term of AgreemciK 



This Investment Addendum si^plemenu the investment Addendum (Addenda) to the System Purchase Contract 
effociive os of July 1,2009, as amended from lime to time (*Agreeroenr) by and betw^ Paciolan. LLC. and The West 
Vjginia Uimersliy Board of Covemors on behalf of West Virginia Univereity This Invcsimeni Addendum shall be 
subject to die terms and condiuons of the Agreement and is incotporaied tliercin by reference. In the event ofany 
conflict between this Investment Addendum and the Agrecmcm, the Agnecment shall prevail. IN WITNESS 

WHEREOF, the panics have caused this Invcslmcm Addendum to be executed and do each hereby represent that their 
respcciivc signatory ivhosc signature appears below has been and is on the date hereof duly authorized by all necessary 
and appropruue action to execute this Investment Addendum. 


PACIOI 



Title: C-X^Q 

vv\:L.\n 


Date 


Signature 

Name 

Title 

Obtc: 


WEST VIRGINIA UNIVERSITY 


Sew’Or flcsoc;~e-A«- AD 

— 
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West Virginia University 

FY 

Buyer 

Oate 

Acct# 

P. O Date 

Order# 

Purchase Change Request 

18 

T 

9/14/17 

Various 

9/23/99 

201048 


Document 

_Requisftfon (Cancel^afion Only) 

Regular PiFchase Order 
Contract Purchase Order 
Open Erxi Contract Purchase Order 
XX| Agreement 


XX 


Purp ose of Change (Check boxes applicable) 

Cancellation 
Increase/Decrease 
Unused Batance($25.00 Maximum) 

Frelghl 
Renewal 
Extension Ermr 


XX 


Error in Total Amount 

Change of Account 

Change of Vendor Name/ /Vddress 

Other 


Vendor Name, Address, FEIN, Phone # 

Patron Solutions LLC 
DBA Paciolan LLC 
5171 California Avenue 
Suite 200 
Irvine. CA 92617 


Spencfing Unit Name & Address 

West Virgnia University 
Department of Intercollegiate Athletics 
PO Box 0877 
Morgantown, WV 26507 


Item# 


Quantity 


UnItM 


Descripfion 


Unit Price 


Extended Price 


Change Order# 


30 


PLEASE AMEND CONTRACT AS FOLLOWS: 

To incorporate the attached Amendment No. 6 to System 
Purchase Contract, effective September 1,2017, into the 
original agreement dated July 1, 2009, as amended from 
time to time. 

EFFECTIVE DATE: September 1,2017 


Reason for Change: 

To Incorporate Amendment No. 6 


Previous Total $_ Open End 

Increase $_ 

Decrease $ 

New Total $_ Open End 


Funding Paragraph 

Sen/Ice performed under this contract is to be 
continued In the succeeding fiscal year contingent 
upon funds being appropriated by the Legislature for 
this sen/ice. In the event funds are not appropriated 
for this service, this contract becomes of no effect and 
is null and void after June 30. 


Approved 


Terri M Castor 


Digitally signed by Terri M Castor 
ON: cn^Terrl M Castor, o=We5t Virginia University, 
ou:=Procurem6nt Contracting & Payment 
Services, OTaiMeni.castor@mail.wvu edu cHJS 
Date: 2017.09.1416:20-04X)0' 


Procurement Officer 


Date 
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AMENDMENT N0.4 TO 
SYSTEM PURCHASE CONIRACT 

Tim Amendment No. 6 (“Amendment”) to that certain System Purchase Contract dated as of July I, 2009. as 
a^ded nom rtme lo^-tiine-(‘^ginal AfFeeinent”X is •cntered-inte-efrectivc-as-xjP Jai-i 

nv«ton«»iThe W« 

Vo^nia Univeisjty. a public body politic and coiporale and a political subdivision of (he 
&tate or West Virginia ( Customer^. 

Background 

Pacmlan and Custo^r now desire to ftirtber amend and supplement the Original Agreement as specifled below in 
order 10 provide Customer with additional subscription services aod Professional Services. 

In conaderatiM of (be foregoing and other good aod valuable consideration, the receipt rrf which is hereby 
acknowledged, the parties faeneio ^ree to amend the Origmal Agreement as follows. 

Original Agreement Amendments 

^ iBYfflWCTt Addepdnm . Thera is hereby added to the Investment Addenda to the Original 

{"''cstmcnt Addendum attached hereto as ExhibU A. The Supplemental Investment 
Addendum (i) s^lcments the Investment Addenda to the Original Agreement, (ii) sets forth the fees armlicablc to (he 
^ic« provided under this Amendment. System provided under the Original Agreement, as amended by this 
A^n^nt C^omw shal pay to Paciolan (he lees set fortii in the Supplemental Investmeiit Addendum in accordance 
with the terms of the Onginal Agreement, as amended by this Amendment 

. 2 . . M g^ting AufaimafiOB Exhibit C (PACMAIL) to Aracndmenl No.3 to the Original 

A^ement shall be delct^ m its entirely. The Marketing Automation Subscription Addendum attached hereto as 

Bis hereby incor porated into the Origmal A g reement bv reference .___ 

i-D M o.^' Paciolan shall provide Customer with (he Professional Services set forth in the 

CRM Statement of Work hereby incorporated in the Origmal Agreement as Exhibir r and attached hereto. 

in\ Paciolan shall reimburse Customer up to $4,320 per collegiate year (July l-Jiine 

^ for up to 10 hccMK to the SaIesforcc.com CRM producls to be purchased by Customer via a s^arate a^ent 

^ Salesf^.com. Such reimbmsement shall be provided by Paciolan upon Customer’s submission of 
the Saiesibrcc.com invoice to Paciolan. 

eiAibits attached hereto are incorporated herein by reference. Except as amended by this Amendment, all othiT 
t^ and “l^ons set forth m Ite Original Agreement shall remain in fell force and effect If there is any conflict between 
the terms of this Amendment and the Original Agreement, then the terms of this Amendment shall prevail. 

,1. . tu ^ WHEREOF, the parties have caused this Amendmenl to be executed aod do each hereby represent 

A signatoiy whose signature appears below has been and is on the Amendment Effective Date duly 

authorized bv oil necessarv ani) Annmnrioiak __ jl:. a _j . ^ 
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Exhibit A 

SttPplcmeBtal Inveshdent Addendum 


• Marketing Auiomatioti Application Services (pursuant to Marketing Autocnadon Subscription Addendum ettacbed hcieto 

as-E^ibit*D) Fec5-^B0;00(Mjinual-SifbscHption:-- ■■— ■ — --- 

• MoHceting AtXomaiion Implementadon ProfessionBl Services* • Included In die Annual Subscription 

Technology subsenption — up to 375,000 unique email addresses; Incrementa] iocreases above 375,000 unique email 
addresses will be billed at S350/raoath per addltiona] 100,000 unique records 

• Number of Login Users*- Up lo 2 full users. Additional fbll users will be billed at $1,200 per year. 

• A dedicated Digital Marketing Specialist to Customer's accouol 

• System provisioning and unplcmcntaiioo, including: 

• Development of 2 responsive design email templates 

• Newsletter A Subscription Srgn-Up Fonn, Auto Ophln For New Purchasers, & Birthday Email Campaign 

• Training of the following ftmciionaiity; 

» Data consolidatiofi / centralization 

* Advanced list segmeiuation 

* Pct^onalized email with dynamic content 

* Forms & surveys 

* Program automation 

* Reporting 


• Automated nightiy tickering feed from Paciolan into the marketing automaii'on database 

I in-person trainnig session with I Paciolan represeniaiivc (held on 2 consecutive days, for 4 hours each day), Pacioian shall 
be reimbursed for Travel carpeascs {airfare, meals, lodging, etc.), incurred in connection with the in-person visit 

• Weekly status calls throu^ the initial Implementation period, typically at the conclusion of the first training session and 
deploymcni of Customer’s first email campaign through the raarkfiling platform (cslimaied weeks) 

• 1 Personalized URL (PURL) - Selected from Paciolan Ticketing pURL Sohitioo Center 

Choice of 5 Business Initiatives annually, and tmining of those functionalities including, but not itmitod to: 

Annual Survey Email and Form - up to 1 form, campaign and workflovv set up 

Lead Generation/ Data Capture Web Appltcadon Campaign - up lo 1 form, campaign and workflow set up 
Shopping Cart Abandonment — Up to ] campaign and workflow set up 

• Behavior Based Retargeting - up to 2 Campaigns and workflow set up (including 4 emails each) 

• Access Scan in Welcome Email and Intcnxal Notification • up to I workflow creation and set up 
Post Event Communication Using Access Scan Data — up to 2 campaigns and workflow set up 

• Webpage Tracking Scripts — up to 20 pages tagged 

• A/B Split Testing — up to 2 campaigns and workflow set up 

Donor &. Development Acquisition Campaignup to 1 campaign and work flow set up 
Acqatre Opt-In From PastJ^urchasers - up to ] campaign and work flow set 14 } 

• Automaied Customer Reengagement Campaign • up (o I campaign workflow (including 3 emails each) 

• Opt-Out Notifications — up ui I workflow set up 

• Referral Campaign - up to I campaign workflow (including 3 emails each) 

Ongoing business initiatives that span multiple years during the term of the Agreement, and that exceed revision ordeveiopmeot time 
of thirty (30) minutes or greater by a Digital Marketing Specialist may be counted as a fiiU business initiative for that annual period. 

tVVUAmci)(iina»irk> 6 (NU)^^ 26 fS 
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Axidittona! business initiatives and services, above and b^ond those outlmed in this Exhibit A arc available at $300yHour and will be 
scoped and agreed to under a separate Statement of Work. 

Paciolan will maintain an organization and process to provide technical support to Customer for the Application Services. Support 
s ha lLin g l i ulcXildiagP O sis of problems orpc f fo o nanc c defidcncies.o£liheJ^ppHttinniiAEtfices,and.(ii^piiompLadvicft.nnd.^piidnnre-x^ 
the use of the Application Se^ices. Paciolan will provide E-mail and icl^hone-based help desk support on the use of the ApplicatioD 
Services in accordance with the Original Agreement. 

•Travel expenses (airfere, meals, lodging, etc ), arc not included and will be billed separately as incurred. 


PEES AND PAYMEOT TERMS 


FEES 

ANNUAL MAKKETING AlTTOMATlON APPLICATION SERVICE** 

S30,000 

ANNUAL SFDC CRM ADMINISTRATION** 

S15,0M 

PAYMENT TERMS 1 


DUE on Live Dale (Covers Live EHUc thru Oti/30/18) 

rno •• 

DUE on Jujy 1, 2016 and each /iiV Isl (hcrealtcr thru Tenn of Agreement 

$45,00e 


■*The applicable annual fee ts sub^t lo a pro-rata reduction Ibr services provided for a portion of the 
appficiibfe period due to conuncncemcnl of the appBcftblc sobscrijtion service (Le. live date) in (he middle of the 
period Ibe the Hrsl period. 
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Exhibit B: Marketing Automation Suhgcriptiop Addend ui 


This Marketing Amommion Subscription Addendum (‘‘Addendum”) is a binding and ealbfccable legal agrcemcot between Customer 
and Padolan« “AppJicdiion Services” means the pixivision of electronic access to one-lo-onc direct marketing software over a 


(his AddcnduiTL 


L DEEUVITIQINS 

The ‘’CAN'SPAM Act” means the Controfling the Assault orNon^Solicited Pornography and Marketing Aci of 2003. 
Xonfidendal [nfonnitlion” shall have the meaning set forth in Section 5 . 

‘Hi^ustomer Data” means oil electronic data or infomiation submitted by Customer to the Application Services. 

‘^on*Pubi)C Personal laformatioa” shall mean personally identifiable mfonnatioo, includirvg, without limilationf social security 
numbers, rinancral accouat numbers (i.c, credit card, cbcdcir^ account, savings account, crc.X medical, cmploynicnt, or iasurance 
numbers, and passport numbers. 


The “rjIGE Act” means the Unlawful Intetnct Gambling Enforcement Ac: of2006. 

2. USE . Customer may use the Application Services only in and for Customer's own internal purposes and business operations 
contemplaled herein. Customer may not use the Application Services as a service for any third party. No license or right to use, 
reproduce, translate, rearmoge, modify, enhance, display, sell, lease, sublicense or otherwise distribute, transfer or dispose of the email 
marketing sofhvare accessed by Customer hereunder, in whole or in part, is gninied except as expressly provided by ihLs Addendum. 
Neither Customer nor any of Customer affiliates shall reverse engineer, decompile or chsasseinble the Application Services. Nothing 
b this Addendum will entitle Customer or any of Customer affiliates to access or use the source code of the Applicatioo Services. 
Customer shall not: (i) send via or store within the Application Services bHngmg, obscene, threatenbg, def^atcry, hnudulent, 
abusive, or otherwise unlawful or tortious material, including that is bannful to childreo or vioU^ third party privacy rights; (ii) send 
via the Application Services any unsolicited commcfcial or nooHrommcreial conuauaicaiion; (iii) send via, upload to, or store within 
^ncT^pp ranon^ooTircsany^Tnisespcvorrnsrcime t>omos7 iTOjau tti^roincrDUkitiiarorTuuliuuiurcuJe, nic^,ipts,~agcit(si>['~ 

programs; (iv) inlerfcre with or dismpt the btegrity or performance of the Application Services or the data conUined therein; or{f) 
attempt to gaui unauthorized access to the Application Services or its related systems or networics. Customer shall not (a) modify, 
copy or create derivative works based on the Applicadon Services; (b) fiume or mirror an content formiDg party of the Application 
Services, other than on Customer's own intnutcls or otherwise for its owa incemal busbess purposes; (c) reverse engbeer the 
Application Services; or (d) access ibo Application Services m order to (f) build a competitive product or service, or (ii) copy any 
ideas, feaUires. ruoctions or graphics of the Applicatfon Services. 


3. EMAIL F OOTER. Customer acknowiec^es and agrees that a default footer shall be added to each email sent via the Application 
Services, which footer shall bclude (i) (he identification of the sender; (ii) bsmicdoiis on how the recipient can opt-out of the future 
commercial mailmgs; (iii) the sender’s valid physical mailing address; and (iv) a link to Customer’s privacy policy. 

4. CUSTOM ER R ESPONSIBILITIES . Custooncr is responsible for ail activity that occurs within Customer ac€OUiit( 5 ). 
Customer shall: (a) have sole responsibility (or the accuracy, quality, btegrity, legality, reliability, and appropriateness of all 
Customer Data; (b) prevent unauthorized access to, or use of, the Application Sc^ices, and notify Paciolan prumptly of any such 
unauthonzed access or use; and (c) comply with all applicable local, stale, federal and foreign laws in usbg the Applicadon Services, 
including without limitation (he CAN-SPAM Act Customer shall not upload to, or store within, the Applicadon Services (and 
Customer Data shall not contain) any Non •Public Persoial Informadon. Cukocner understands aiKl acknowledge that: (i) Paciolan, in 
its reasonable discretion, may refuse to distribute any message content that Paciolan reasonably believes is defamatory, bfringing, or 
otherwise unlawful; and (ii) Paciolan, b its reasonable discrctimi, may refuse to distribute any email ro any recipieot that Paciolan 
reasonably believes has not granted {permission (or otherwise ‘^opted-in”) to Customer to scad such n>essage(s) or that Paciolan 
reasonably believes is unlawful Paciolan and Paciolan’s applicable service provider has no obligation ro supply or “scrub” any 
message ^ipieot list; and Customer is solely responsible for the creadon, inidaiion and sendiflg of messages via the Applicatioa 
Services, includbg, but not limited to, die content, recipient, and timing of such messages. 

5. CQNFl DENTIALfTV . Customer acknowledges that the Applicarioo Services and any other infoiTnation provided to Customer 

by Paciolan incorporate conridcndal and proprietary information developed by, acquired by, or licensed to Paciolan (^’Confldentiai 
Information”). Customer will take (and will cause Customer affiliates to take) all reasonable precautions necessary to safeguard the 
confideottaliQr of the Confidendal iDibnuatioo. Neither Customer nor any of Customer affiliates will oiakc any uDauthorized of 
the Confidential iDPonnaiion or disclose, in whole or in part, any part of the Confidentiai Informadon to any individual or ctilfty, 
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excqjt 10 those of Customer employees or consattants who require access for Customer authori 2 ed use of the Coxifidcodal Infoimadon 
and agree to comply with the use and nondisclosure restrictioiis applicable to the ConGdentiai Information under diis Addendum. 
Customer acknowledges that any unauiborized use or disdosure by Customer or any of Customer affiliaies of the Confidential 
Information may cause irreparable damage to Paciolan, If Paciolan becomes aware of Customer breach or threatened breach of this 
Si^tjfin PacioJan ma y suspend any and all righls g r anted to Customer under this Add endum and shall be entitled to inj unctive relietl 
without the need of posting a bond, in addition to all legal or equitable relief that may be available to Paciolan. 

IMPCMNIFICA TlOb( . Customer shall defend, indemnify, and hold Paciolan and its licensors harmless against any loss, 
damage, or cost (including reasonable attorneys' fees) iDCuned in connection with a claim, demand, suit, or proceeding alleging that 
(a) Customer Data inthnges the intoliectual propeiry rights of a third party, (b) Paciolan's or its licensors’ use of any Custonier Data, 
as permitted by this Addendum, has otherwise harmed a third pai^, (c) Customer use of the Application Services other than in 
compliance with the terms of this Addendum, or (c) Customer violation or alleged violation of applicable laws including without 
limitation, personal privacy laws and laws related to the distribution of email and other one-Uy-ooe digital communications, including 
without liiniiatjon,eilbcr the CAN-SPAM Act or the UIGE Act 

REPBE^EJVTATIQNS and warranties . Customer represents and warrants that: (a) evety recipient to whom a message 
is sent via the Application Services shall have given Customer consent (“op(cd*in^) to send such message; (b) the Customer Data shall 
not infringe on any copyright, patent, trade secret or other proprietary right held by any third party; (c) Customer shall not use the 
Application Services in a manner that violaics any intemadonai, federal, state, or local law or rcgidatioti relating to mdivklual privacy 
or the distributioo of email and other digital oiic*to-one commuoications, including but not limited to the CAN*SPAM Act, and (d) 
Customer engages in no activity in violaiioa of the UIGE Act nor shall Customer use the Application Service to advertise or otherwise 
promote any activities that would violate the UIGE Act 

8. OUTAGE POLICY. CUSTOMER ACKNOWLEDGES AMD UNDERSTANDS THAT PAGOLAN DOES NOT WARRANT 
THAT THE APPLICATION SERVICES WILL BE UNINTERRUPTED OR ERROR FREE AND THAT PACIOLAN MAY 
OCCASIONALLY EXPERIENCE HARD OUTAGES DUE TO INTERNET DISRUPTIONS THAT ARE NOT WITHIN 
PACIOLAN'S CONTROL. ANY SUCH HARD OUTAGE SHALL NOT BE CONSIDERED A BREACH OF THIS ADDENDUM. 

^ QWN^R^HIP. All trademarks, service marks, patents, copyrights, trade secrets, know-how, and other proprieury rights in or 
related to the Applicatioa Services, are and will remain the sole and exclusive property of Paciotan or its applicable service 
providerfs). whether or not specifically recognized or perfected under applicable law. Paciolan or its applicable service provida(s) 
shall own all rights, title and iaceresc, including all intellectual property rights, in and to the Application Services, any improvements to 
the AppEcation Services or any new programs, upgrades, modiflcotioiis or enhancements thcrcio, even when such refinemeats and 
improvements n^ult fixun Cusiomer request No rights arc granted to Customer hereunder other than as expressly set forth hcrciiL To 
the extent, if any, that ownership in such refinements aod improvements does not automatically vest in PacioUia or its applicable 
service providcr(s) by virtue of ibis Addendum or otherwise, Customer hereby transfers and assigns (and, if applicable, shall cause 
Customer affiliates to transfer aod assign) to Paciolan or its applicable sen/ice provfderfs) all rights, title, and interest which Customer 
Or any of Customer affiliates may have m to such refinements and improvcmciits. As between Paciolan’s applicable service provider 
and Customer, Cusiomer exclusively owns all righis, title and inierest in and to ail Ccislomcr Data. 

10* PISCLATMER OF WARRANTIES . EXCEFf AS MAY BE OTHERWISE SPECIFICALLY PROVIDED HEREIN, THE 
APPLICATION SERVICES ARE PROVIDED HEREUNDER ‘'AS IS’’ WITHOUT WARRANTY OF ANY KIND. EXCEPT AS 
MAY BE OTHERWISE SPECIFICALLY PROVIDED HEREIN, TO THE MAXIMUM EXTENT PERMITTED BY LAW, 
PACIOLAN AND ITS APPLICABLE SERVICE PROVEDERfS) EACH EXPRESSLY DISCLAIMS ANY AND ALL 
WARRANTIES, CONDIDCWS, REPRESENTATIONS, AND GUARANTEES WITH RESPECT TO THE APPLICATION 
SERVICES, WHETHER EXPRESS OR IMPLIED, ARISING BY LAW, CUSTOM. PRIOR ORAL OR WRITTEN STATEMENTS, 
OR OTHERWISE, INCLUDING, WITHOUT LIMITATION. ANY WARRANTY OF MERCHAKIABILrrY. FITNESS FOR A 
PARTICULAR PURPOSE OR NONINFRIKOEMENT. NO REPRESENTATION OR OTHER AFFIRMATiON OF FACT, 
INCLUDING, WITHOUT LIMITATION, STATEMENTS REGARDING CAPACITY, SUITABILITY FOR USB OR 
PERFORMANCE OF TIE APPLICATION SERVICES, WHETHER MADE BY EMPLOYEES OF PACIOLAN OR 
OTHERWISE, WHICH IS NOT CONTAINED IN THIS ADDENDUM, SHALL BE DEEMED TO BE A WARRANTY BY 
PACIOLAN FOR ANY PURPOSE, OR GIVE RISE TO ANY LIABILITY OF PACIOLAN WHATSOEVER. 
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^ PacioJan and i(s applicable sen/icc provider(s) may use Customer trademarks and trade names 

(•'Marks”) solely in connection with the autltorized provision of the Application Services. Any other use of Customer Marks shall be 
with Customer prior written consent and subject to all written guidelines regarding the use of Customer Marks. 

12 - BSIRtMTARTY PKNEytCIARy . Paciolan’s-af^Iicable-serviceprovideeshall-be-deemcd'athiRl-partybenclieiaiyundn-this 

Addendum artd Customer shall be liable to Paciolan's applicable service provider for any damages arising due to Customer’s breach 
hereof to the same extent as if Paciolan’s applicable service provider bad been a signatory hereof. 

ANTI-SI*AM . C J iRTyFICA^QyfS . Customer certifies that Cusromcr is the owner of tdl email distribution lists distributed using 
the Application Services, and fliat Customer is solely responsible for the composition and membership of each list. Customer certifies 
that all subscribers to be used in connection with the Application Services have provided permission to Customer to send them email. 

1^* TEftMINATIf) ^ Paciolan may inuncdiaiely terminate this Addendum upon notice to Customer ifPaciolan's applicable service 
provider or Customer receives notice from any governmental entity (hat Paciolan’s applicable service provider (in connection with its 
piovisioo of Application Services) or Customer alleged to be in violation of UIGE Act Upon any terminadon for cause by Paciolan, 
Customer shall remain obligated to pay ail fees owed for the remainder of the subscription term, all of which shall become 
immediately payable in lull. Following the termination or expiration of this Addendum, Customer shall have 30 days to a rres s its 
account and download/expoit Customer Data. Upon expiration of such 30-day period, Paciolan’s apjdicabJe service provider may 
convert Customer’s account to an inactive status. Paciolan’s applicable service provider may delete all Customer Data upon 
Customer's account converting to inactive status. 

i SPVFWfMENT CONTHACTS ; Paciolan’s or its applicable service provider’s performance of its obligation under thU 
Addendum is not related to Customer’s performance of any government contract it has, not does k involve performing. »»«i« iaking or 
assuming any obligation that Customer may have under any government comrecL Cusiomcr will norify Paciolaa in writing any lime 
such a situation arises or appears it may arise so that Paciolan’s applicable service provider can dcKtinine if it wishes to aher its 
concactutl iclationship under those changed circumstaiices. 


16. T RANSIXIQN . At no additional charge. PacioJaa may nansitkm Customer to services provided by a different third party that are 
similar to the Application Services under similar terms and condilloos. 
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Exhibit C; CRM Stmcmeat of Work 


This Slatemcnt of Work ("SOW^) is subject to the Agreement. 

1. Pr^ccfX>verview'" ' “ — — 

Paciolax) offers implemenlatian and ongoing consulting Professional Services for Customers ofSalesforce.com (‘‘SFDC*'), 
an on-demand curtomcr relationship managemenl (“CRM") application. Customer shall be responsible for purchasing ihe 
SFDC products, licenses and subscription services pursuant to a separate agreement between SFDC and Customer* 

2. Scope 

scope of the ProfessionaJ Services to be completed for Custorner is set forth in this SOW. Pacidan’s duties consist ofi 
(i) installation of CUSTOMER s SFDC instance and (ii) administration and strategic consulting and support of the 
CUSTOMER’S SFDC CRM application as set forth in Section 3. 

3. Scoping, Tiinelliie for Work and Service Level 

a. This SOW is based upon a standalone instance of SFDC and the number of consulting hours required for Paciolan 
to provide the Professional Services. 


b. Professional Services consist of: 

a. User set>up, security and profiles 

b. Campaign, report and dashboard building 

c. Data; Loading 


c. Service Level. Paciolan will use commercially reasonable cIToris to provide a response U> email or phone requests 
witliin 2 business days. Depending on the nature of the request, and whether or not the data that is needed is 
comprehensive, accurate and present, Paciolan cannot make commitments to the completiofi service level. 
Paciolan will provide an estimated time to complete after assessing all requests and will communicate that to the 
CUSTOMER. Paciolan assumes that end-users from CUSTOMER will be readily available to provide answers 
needed to complete SFDC CRM admin ongoing tasks / reports / campaigns / dashboards, etc. 


4. Points of Contact 

n i ■ / : - 


Ppciolan 

Kyle Murpliy 

'5171 Colilbmia Ave. 

Suite 200 

Irvine, CA 92617 

(434)875-7315 

Customer 


1 

1 


5. AssfimptioDs 

Paciolan’s performance of the Professional Services shall be cuotingent upon Customer’s perfonnance of the obligations 
belotv: 

a. CUSTOMER shall provide to Paciolan a SFDC administrative user name and password for use in Ihe delivery of 
Professional Services identified in this SOW. Customer represents that Customer will have all rights, consents, 
authorizations and Ucenscs to grant Paciolan such access. 

b. The Professional Services shall begin upon CUSTOMER’S execution of Ihe SOW. 
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c. Technology Infrastructure - CUSTOMER is responsible for ary needed work or activity related to acquiring and 
installing appropriate software and hardware to support the Professional Services. 

d. Software—CUSTOMER r^resents that it has all appropriate software licenses required for the systems in place 

for the Professiaaal Services including the appeopdate SFOC CRM j»'-«-^m plish thf Profr sri onal 

Services (including Paciolan will use its own third party administrative tools, which will remain in 

Paciolan’s possession. 

e. Standard Desktop Build—CUSTOMER represents that its desktop includes necessary software and versions as 
required by SFDC desktop components and plug-ins (ex. SFDC for Outlook pIng-in). Additionally, all users have 
necessary desktop permissions required by SFDC desktop components and plug-ins if applicable. 

f. Desktop Deployment - Any software deployment will be foe responsibility of CUSTOMER. Additionally, 
CUSTOMER’S preferred mechanism for software deployment must be supported by SFDC. 

g. Customer Resources (Empowerment) - CUSTOMER will identify appropriate internal resources that wiU be 
available to work with Psdolan to conduct foe Professional Services. 

6. Fees 

The foes in this SOW were developed using information gathered from documents and/or information provided by 

CUSTOMER. The Professional Services described in this SOW arc based on such documents and info/tnatioti. Any 

Professional Services required outside of the Professional Services described herein shall be set forth in a separate 

Statement of Work. The fees to this SOW arc based on a standalone instance of SFDC. 

The fee for foe installation and for administration Professional Soviecs for the Initial Term will be $15,000 annually. 

CUSTOMER win receive one (I) in-peison visit for initial implementation and training. CUSTOMER shall reimburse 

P aciolan Iw Travel expenses (airfa re, me als, lodgin g, etc.), incurred in con nectioD whh the in-person visit. 

SFDC licenses and third party (u'oducts are not included foe above fee. Paciolan will provide an aiuiual credit of up to 

$4,320 for the purchase of 10 SFDC Licenses. 

7. Payment Terms 

Paciolan will invoice CUSTOMER pursuant to foe Fees and Payment Terms in Exhibit A. The SOW fee for Professional 

Services outlined above are exclusive of travel and expenses (“T&E"). 
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West Virginia University 

FV 

Buyer 

Oats 

Acct# 

P. ODate 

Order# 

Purchase Change Request 

18 

T 

8/14/17 

Various 

9/23/99 

201048 


Document 

_Requisition (Cancelation Onty) 

_RegUer Purchase Ortier 

Contract Purchase Ortier 
Open End Contract Purchase Order 
XX Agreement 


Purp ose of Change <Checlc boxes appRcabte) 

CsncelaGon 

_Increase/Oecreasa 

_UnuaeO Batance<$2$.00 Maximum) 

_Freight 

_Renewal 

_Exiartsion Error 



Error in Total Anrount 

Change ot Acctxint 

Change of Vendor Name/ Address 

Other 


Vendor Name, Address, FEIN, Phone # 


Spending Unit Name & Address 


Patron Solutions LLC 
DBA Paciolan 
5171 Califomia Avenue 


West Virgnia University 
Department of Intercollegiate Athletics 
PO Box 0877 


Suite 200 
Irvine. CA 92617 


Item# 


Quantity 


UnilM 


Morgantown, WV 26507 


Change Order # 


Description 

29 


Unit Price 


Extended Price 


PLEASE AMEND CONTRACT AS FOLLOWS: 


Vendor Name has changed as follows: 


NOW READS: 

Spectra Ticketing & Fan Engagement 
5171 Califomia Ave. 

Suite 200 
Irvine. CA 92617 


CHANGE TO READ: 
Patron Solutions LLC 
DBA Paciolan 
5171 California Ave. 
Suite 200 
Irvine. CA 92617 


Effective Date: August 14,2017 


Reason for Change: 

Previous Total $ Open End 

To update vendor name. 

increase $ 


Decrease $ 


New Total $ Open End 


Funding Paragraph 


Approved 


Service performed under this contract is to be continued in 
the succeeding fiscal year contingent upon funds being 
appropriated by the Legislature for this service. In the event 
funds are not appropriated for this service, this contract 
becomes of no effect and is null and void after June 30. 


Terri M Castor 


D^)lt^liy sv^d by Terrf M Castor 

DN; cn*cTenf M Castor. o^West WrgMa University, 

ou-Procuremenb Contracting a Payment Sarwicev, 

emalMefrixastoremail.wvu.edu. oUS 

Datr 20* 7.08.14 1 26836 <0400' 


Procurement Officer 


Date 
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West Virginia University 

FY 

Buyer 

Date 

Acct# 

P. 0 Date 

Order# 

Purchase Change Request 

17 

T 

11/4/16 

Various 

9/23/99 

201048 


Document 

_RequisWon (Cancellation Only) 

Regular Purcnaee Order 
Contract Purchase Order 
Open End Contract Purchase Orflar 
XX Agraemeol 


Purp ose of Change (Check boxes applicable) 

Car>cetlation 
Inorease/Decreese 
Unused Dalanoe($25.00 Maximum) 

Preight 
Renewal 
Extension Error 


Error In Total Amount 
Change of Accoint 
Change of Vendor Name/ Address 
Other 


Vendor Name, Address. FEIN, Phone # 

Spectra Ticketing & Fan Engagement 
5171 California Avenue 
Suite 200 
Irvine, CA 92617 


Sp«nding Unit Name & Address 

West Virgnia University 
Department of Intercollegiate Athletics 
PO Box 0877 
Morgantown, WV 26507 


kem# 


Quantity 


UnltM 


Description 


Unit Price 


Extended Price 


Change Order # 


28 


PLEASE AMEND CONTRACT AS FOLLOWS: 
Vendor's Name and Address has changed as follows; 


NOW READS: 
Paclolan, LLC 
5171 California Ave. 
Suite 200 
Irvine, CA 92617 


CHANGE TO READ: 

Spectra Ticketing & Fan Engagement 
5171 California Ave. 

Suite 200 
Irvine, CA 92617 


Effective Date; November 4, 2016 


Reason for Change: 

To update vendor name. 


Open End 


Previous Total $ ^ 

Increase $_ 

Decrease S_ 

New Total $_ Open End 


Funding Paraoraoh 

Service performed under this contract is to be 
continued in the succeeding fiscal year contingent 
upon funds being appropriated by the Legislature for 
this service. In the event funds are not appropnated 
for this service, this contract becomes of no effect and 
is null and void after Jur>e 30. 


Approved 


Terri M Castor 


signed by Tent M Cistor 

Ofk cn»Terri M Castor, ooWest Vir^iria Unlvemty. 
ouaProcurcment Comrsch'ng & Services 

•mdicTecri.Ca&tar^meil.wvureiJu. c«US 
Date; 201«. M M1 6:00:05 -04l0(r 


Procurement Officer 


Date 
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West Virginia University fy 
Purchase Change Request 1 


Doc ument 

_Requisition (Cancellation Only) 

_Regular Purchase Order 

_Contract Purchase Order 

_Open End Contract Purchase Order 

XX Agreement 


Date 

Acct# 

P. 0 Date 

10/13/15 

Various 

9/23/99 


T 


Purp ose of Change (Check boxes applicable) 

_Cancellation 

XX Increase/Decrease F 

_Unused Balance($25.00 Maximum) 

_Freight 

Renewal } 


201048 


_Error in Total Amount 

_Change of Account 

_Change of Vendor Name/ Address 

XX Other 


Extension Error 


Vendor Name, Address, FEIN, Phone # 

Paciolan, LLC 
5171 California Avenue 
Suite 200 
Irvine, CA 92617 


Spending Unit Name & Address 

West Virgnia University 
Department of Intercollegiate Athletics 
PO Box 0877 
Morgantown, WV 26507 


Item# Quantity 



Description 


Change Order # 27 

PLEASE AMEND CONTRACT AS FOLLOWS: 

To incorporate the attached Investment Addendum. 

EFFFECTIVE DATE: October 2, 2015 


Unit Price Extended Price 



Reason for Change: 

Previous Total $ Open End 

To amend agreement. 

Increase $ 


Decrease $ 


New Total $ Open End 


Funding Paragraph 

Service performed under this contract is to be 
continued in the succeeding fiscal year contingent 
upon funds being appropriated by the Legislature for 
this service. In the event funds are not appropriated 
for this service, this contract becomes of no effect and 
is null and void after June 30. 


Approved 


1 — _ /r^ 

Chief Procurement Officer WVU FOIA #191 25 -^€ 
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INVESTMENT ADDENDUM 
West Virginia University 


Access Management 

Qty Description Ext Price 

Hardware 

20 Handheld scanner kits $ 24,100 

20 Janam XM66W Mobile Computer w/ABG Radio, 2D, Crosshairs. 2X Battery 
5 4-Slol Charge - only Cradle Kit 

- includes power supply & line cord 

- communication cable available as add-on 
20 Lanyard/Neck strap 


0 

Access Point kits 

$ 

• 

0 

Access server 

$ 

- 


Hardware subtotal 


24.100 


Software 




Access Management software licenses 



20 

AM Handheld software license fee 

$ 

4,060 

0 

Microsoft SQL Server Standard Edition Processor License 

$ 


20 

Microsoft Windows Device CAL 

$ 

700 


Software subtotal 

T~~ 

4,760 


Professional Services 



1 

Configuration & Testing 

$ 

1,600 


Professional Services subtotal 

s 

1,600 


Total 

j_ 

30,460 


Notes: - Estimate does not inciude travel and expenses, ^hich wUI be billed separately to Customer, as incurred. 

Shipping, Customs, Import Taxes, and/or Brokerage fees will be billed separately to Customer, as incurred. 

• Quoted amounts are estimates based on preliminary Customer scopino data and Paciotan site assessment visit rf it has occurred 
Revisions may be applicable based on the site evatuation and/or additional Tickelinp/Operations/IT context detads finalized during 
implementation plannmo 

- For (unclionality using cards with magnetic stripes or barcodes, solution costs may increase for unplanned requirements refated to 
new/unique data retrieval formats from card information, specialized operating procedures, and/or custom processes with patron data 
import or ticket delivery 

. Scope of work is completed in phases for mul|i*venue/mulli-actrvity imptementalions. 

• Target Go-Live dales and on-site event support are subjeci to mutual agreement and Paciofan availability 

- Customer will provide venue infrastructure for proper inslallation. operation, and storage of equipment, and for data network connectivity 
to user locations. This may require Customer to procure and install other riecessary data cabling, electrical wiring conduit, switches 
•louters/hubs, firewalls, etc. 

- Customer will install wireless network equipment at mutually agreed locations to ensure sufficient signal coverage Assembly 

and positioning of access points & antenna kits will be directed by Paciotan during system implementation Otherwise d Customer has 
elected to supply and manage all wireless netvvork components, the wireless configuration must provide suitable signal coverage 
and system connectivity 

- PacioJan supports the performance of the Access Management soluUon only with system hardware and software configurations 
supplied by Paciolan. The system is delivered with components setup for single-purpose use In order lo assure compabbtlity any 
equipment or system configurations from other sources must be endorsed in advance by Papolan Inslallation and troubleshooting 
support for components, setups or allernairve uses not supplied by Paciolan will be limited and may Incur additional costs 
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INVESTMENT ADDENDUM 
FEES AND PAYMENT TERMS 
West Virginia University 


FEES 1 


HARDWARE 

S24,I00 

SOFTWARE 

S4,760 

PROFESSIONAL SERVICES 

S1,600 

TOTAL 

$30,460 

PAYMENT TERMS | 


DUE upon niulual execution of this Investment Addendum 

1 $30,460 1 


This Investment Addendum supplements the Investment Addendum (Addenda) to the System Purchase Contract 
elVective as ol July 1.2009, as amended from time to time ("Agreement") by and between Paciotan, LLC. and West 
Virginia University . 1 his Investment Addendum shall be subject to the terms and conditions of the Agreement and is 
incorporated therein by rcl'erence. In the event of any conflict between this Investment Addendum and the 
Agreement, the Agreement shall prevail. IN WITNESS WHEREOF, the parlies have caused this 

Investnieni Addendum to be executed and do each hereby represent that their respective signatory whose signature 
iippears below has been and is on the date hereof duly authorized by all necessary and appropriate action to e.vecute 
this Investment Addendum. 



PACIOLAN. LLC 


Signature: 


Signature: 

Name: 


Name: 

Title: 

C£o 

Title; 

Date: 


Date: 


WEST^f^NIA UNIVERSITY 




ePO 
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West Virginia University 
Purchase Change Request 
Doc ument 

Requisition (Cancellation Only) 

_Regular Purchase Order 

Contrad Purchase Order 

_Open End Contract Purchase Order 

XX Agreameni 



Purp ose of Change (Check boxes applicable} 

__ Cancellation 

_ Increase/Dacrease 

__ Unused Balance(S25.{K] Maximum) 

_Freight 

XX Renewal 

Exionsron Error 


P O Date 
9/23/99 


Error in Tolal Amount 

_Change of Account 

Change of Vendor Name/ Address 
XX Other 


201048 


Vendor Name, Address, FEfN, Phone# 

Paciolan, LLC 
5171 California Avenue 
Suite 200 
Irvine, CA 92617 


Spending Unit Name & Address 

West Virgnia University 
Department of Intercollegiate Athletics 
PO Box 0877 
Morgantown, WV 26507 



Description 


Change Order # 26 

PLEASE AMEND CONTRACT AS FOLLOWS: 

To incorporate the attached Amendment No. 5 to System Purchase 
Contract, effective May 1,2015, into the original agreement dated 
(July 1,2009, and as amended from time to time. 

The term of this Agreement shall continue until June 30, 2021 and 
shall automatically renew for subsequent five (5) year periods 
unless terminated in writing at least ninety days prior to end of the 
Initial Term or then-applicable Renewal Term. 


EFFFECTIVE DATE: May 1,2015 


Unit Price Extended Price 



Previous Total $ 
Increase $ 
Decrease $ 
New Total $ 


Open End 


Open End 


Funding Pa rag/a^h 

Service performed under this contract is to be continued In 
the succeeding fiscal year contingent upon funds being 
appropriated by the LegisJatu re for this service. In the 
event funds are not appropriated for this service, this 
contract becomes of no effect and is null and void after 
June 30. 


Approved 



Chief Procurement Offrcer 
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AMENDMENT N0.5 TO 
SYSTEM PURCHASE CONTRACT 


This Amendment No. 5 (“Amendmenl") to that certain System Purchase Contract dated as of July 
1, 2009. as amended from time to time (“Original Agreement”), is entered into effective as of 
—(“Amendment Effective Date”) by and between Paciolan, LLC (“Paciolan") 
and The West Virginia University Board of Governors on behalf of West Virginia University, a public 
body politic and corporate and a political subdivision of the State of West Virginia (“Customer”). 

Background 

Paciolan and Customer now desire to furdier amend and supplement the Original Agreement as 
specified below in order to (i) extend the term of the Original Agreement, and (it) provide Customer with 
additional Software, subscription services and Professional Services. 

In consideration of the foregoing and other good and valuable consideration, the receipt of which is 
hereby acknowledged, the parties hereto agree to amend the Original Agreement as follows. 

Original Agreement Amendments 


I- Supplemental Investment Addendum . There is hereby added to the Investment 
Addenda to the Original Agreement, the Supplemental Investment Addendum attached hereto as Exhibit 
^ The Supplemental Investment Addendum (i) supplements the Investment Addenda to the Original 
Agreement, (ii) supplements, amends and restates tlie fees in the Original Agreement applicable to 
Customer's use of the System provided under the Original Agreement, as amended by this Amendment, 
and (hi) restate.? and sets forth the Professional Services, Paciolan Software, Third Party Software and 
corresponding subscription services to be provided by Paciolan under the Original Agreement. Customer 
shall pay to Paciolan the fees set forth in the Supplemental Investment Addendum in accordance with the 
terms of the Original Agreement, as amended by this Amendment. The Paciolan Software, Third Party 
Software, subscription services and Professional Services set forth in the Supplemental Investment 
Addendum shall be provided in accordance with the terms and conditions of the Original Agreement, as 
applicable, and this Amendment. The Transaction Fees and periodic fees set forth in the Supplemental 
Investment Addendum supplement, amend and restate all transaction fees and all periodic fees set forth in 
the Original Agreement, effective as of the Amendment Effective Dale. Accordingly, Customer shall pay 
to Paciolan the Transaction Fees and the periodic fees set forth in the Supplemental Investment 
Addendum in accordance with the terms of the Original Agreement, as amended by this Amendment, 
effective as of the Amendment Effective Dale. Acceptance of the Ticketing Intelligence (TI) Software 
and corresponding Professional Services by Customer will be deemed to have occurred as soon as the 
Software is installed, implemented, tested and declared operational by Customer but no later than thirty 
(30) days following the first use of the TI Software by Customer, upon the occurrence of which. 
Customer shall provide Paciolan with a certificate of acceptance. 

2. Term. Section 2(A) of the Original Agreement shall be amended and restated in its 
entirely as follows: 

“The term of this Agreement shall begin on the Effective Date and continue until June 30, 2021 (“Initial 
Term") and shall automatically renew for subsequent five (5) year periods (each a “Renewal Term”) 
under the then current terms unless either party notifies the other in writing at least ninety (90) days prior 
to end of the Initial Term or the then-applicable Renewal Term, as applicable, of its intent not to renew 
this Agreement for a subsequent term. The Initial Term, together with any Renewal Terms, is referred to 
herein as the “Term”. For any Renewal Term, Paciolan shall be entitled to increase or otherwise adjust its 
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fees ch^ged under this Agreement upon notice to Customer delivered at least one hundred twenty (J20) 
days prior to the commencement of the applicable Renewal Term.” 

3* Marketing Services. Pursuant to and subject to the terms and conditions of separate 
agreements between Paciolan and Customer for PacSocial services (“PacSocial Agreement") and for 
retargeting services ("Retargeting Agreement"), Customer shall receive up to $12,972 of PACSocial 
services per year (i.e. July l-June 30) and $15,000 of retargeting services per year, respectively, during 
the Term at no additional charge, as the fees for such PACSocial and retargeting services are included in 
the Annual Hosting Services Fee set forth in the Supplemental Investment Addendum. For the avoidance 
of doubt. Customer shall not be eligible to receive such PACSocial services and retargeting services, if 
the PACSocial Agreement and Retargeting Agreement, respectively, are not in effect. The $12,972 of 
annual PACSocia) services and the $15,000 of annual retargeting services shall expire at the end of each 
annual period and will not carryover to the subsequent annual periods (i.e. "use It or lose it”). 

All exhibits attached hereto are incorporated herein by reference. Except as amended by this 
Amendment, all other terms and conditions set forth in the Original Agreement shall remain in full force and 
effect. If there is any conflict between the terms of this Amendment and the Original Agreement, then the 
terms of this Amendment shall prevail. 

IN WITNESS WHEREOF, the parlies have caused this Amendment to be executed and do each 
hereby represent that their respective signatory whose signature appears below has been and is on the 
Amendment Effective Date duly authorized by all necessary and appropriate corporate action to execute 
this Amendment. 


PACIOLAN, LLC 

Signature: 

Name: 

Tide: (LF Q 

Date: 5 / 5 / ! fT* 




Signature; 


Name: 




Title: cf^ 

Dale: ^ fh I 
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_ Supplemental Investment Addendum 

SOFTWARE AND SERVICES 
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TRANSACTiON FEES 
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t EKS AND PA VMENT TERMS 


FEES 1 

ANNUM, MOSTtNC SUBSCRIPTION 

S94,000 

ANNUAL ACCESS MANAGEMENT Sl!BSCRIPTION 

524,000 

ANNUAL CREOI'I AUTH01UZ.VTI0N SERVICE 

S5,400 

ANNUAL CONCURRENT USER LICENSE SUBSCRIPTION 

S6,0D0 

ANNUAL ACCESS HARDWARE, SOFTWARE AND SERVICES {FIm.l Pjiymcnt) 

$56,802 

PAYMENT TERMS 


DUI ONJ(il> L 2(M5 

$186,202 

niU. ON 1, iind Anrnialh llicrciilkT [lirougli [cmi of Agrccmcin 

$129,400 
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West Virginia University 

FY 

Buyer 

Date 

Acct# 

P. 0 Date 

Order # 

Purchase Change Request 

15 

W 

7/22/14 

Various 

9/23/99 

201048 


Document 



Requisition (Cancellation Only) 



Cancellation 




Regular Purchase Order 



Increase/Decrease 


Error in Total Amount 


Contract Purchase Order 



Unused Balance($25.00 Maximum) 


Change of Account 


Open End Contract Purchase Order 



Freight 


Change of Vendor Name/ Address 

XX 

Agreement 



Renewal 

XX 

Other 





Extension Error 




Vendor Name, Address, FEIN, Phone # 

Paciolan, Inc. 

5171 California Avenue 
Suite 200 
Irvine, CA 92617 


Spending Unit Name & Address 

West Virgnia University 
Department of Intercollegiate Athletics 
PO Box 0877 
Morgantown, WV 26507 


Item# 


Quantity 


UnitM 


Description 


Unit Price 


Extended Price 


Change Order# 


25 


PLEASE AMEND CONTRACT AS FOLLOWS: 
To amend the agreement per tha attached pages. 

EFFFECTIVE DATE: July 1,2014 


Reason for Change: 

To amend agreement. 


Open End 


Previous Total $_ 

Increase $_ 

Decrease $_ 

New Total $_ Open End 


Funding Paragraph 

Service performed under this contract is to be 
continued in the succeeding fiscal year contingent 
upon funds being appropriated by the Legislature for 
this service. In the event funds are not appropriated 
for this service, this contract becomes of no effect and 
is null and void after June 30. 


Approved 



WVU FOIA #19209-040 









































AMENDMENT N0.4 TO 
SYSTEM PURCHASE CONTRACT 

This Amendment No. 4 (“Amendraeni”) to that certain System Purcliase Contract dated as of July ], 
2009, as amended from time to lime {“Original Agreemenr), is entered into effective as of July L 

^_ . (“Amendment Effective Dale”) by and between Paciolan, Inc., a Delaware 

corporation (“Paciolan”) and The West Virginia University Board of Governors on behalf of West Virgmia 
University, a public body politic and corporate and a political subdivision of the State of West Virginia 
(“Customer”). 

Background 

Paciolan and Customer now desire to further amend and supplement the Original Agreement as specified 
below in order to provide Customer with additional Paciolan Software, Third Party Software and subscription 
services. 

In consideration of the foregoing and other good and valuable consideration, the receipt of which is hereby 
acknowledged, the parties hereto agree to amend the Original Agreement as follows. 

Original Agreement Amendments 

1 • Supplemental Investment Addendum . There is hereby added to tlie Investment Addenda to the 

Original Agreement, the Supplemental Investment Addendum attached hereto as Exhibit A. The Supplemental 
Investment Addendum (i) supplements the Investment Addenda to the Original Agreement, and (ii) sets forth 
additional Paciolan Software, Third Party Software and subscription services to be provided by Paciolan to 
Customer pursuant to the Original Agreement and the fees applicable to such additional purchases. Customer 
shall pay to Paciolan the fees set forth in the Supplemental Investment Addendum in accordance with the terms of 
tire Origmal Agreement, as amended by this Amendment. The Paciolan Software, Third Party Software and 
subscription service set forth m the Supplemental Investment Addendum shall be provided in accordance with 
the terms and conditions of die Original Agreement, as applicable, and this Amendment. 

All exhibits attached hereto are incorporated herein by reference. Except as amended by this Amendment, 
all other terms and conditions set forth in the Original Agreement slrnll remain in full force and effect. If there is any 
conflict between the terms of this Amendment and the Original Agrecanem, then the terms of this Amendment 
shall prevail. 


IN WITNESS WHEREOF, the parties have caused this Amendment to be executed and do each hereby 
represent that their respective signatory whose signature appears below has been and is on the Amendment 
Effective Dale duly authorized by ail necessary and appropriate corporate action to execute this Amendment. 
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Exhibit A 

_ Supplemental Investment Addendum 

SOFTWARE 


Qty Description 


ALSF 

Paciolan Software 

10 Additional Paciolan Concurrent User License (for a total of 34) 

(includes Paciolan Application Fee, UniVerse DBMS License and SB+ Runtime License) 

** 


Third Party Software 

10 SB-f- Client Windows/GUI Emulation Software License 

$295 

$2,950 

SOFTWARE SUBSCRIPTION SERVICES 

Paciolan Concurrent User License 

1 Annual Concurrent User License Subscription - 10 Additional Users 


$6,000 


Service Program 

10 Additional Users, Premium Service Program (t.Res, tFund, Credit) 

ALF - Annual License Subscription Fee 

** Included in the Paciolan Annual Concurrent User License Subscription 


FEES AND PAYMENT TERMS 


FEES 

SOFTWARE 


$2,950 

ANNUAL CONCURRENT USER LICENSE SUBSCRIPTION 

$6,000 

PAYMENT TERMS 



DUE and payable upon mutual execution of this Amendment 

$2,950 

DUE ON Live Date (Covers Live Date tliru 6/30/14) 

TBD** 

DUE ON July 1, 2014 and annually thereafter thru Term of Original Agreement 

$6,000 

**The first payment of the Annual Concurrent Users License Subscription is subject to a 
pro-rata reduction for services provided for a portion of the applicable period due to 
commencement of the additional user licenses being added in the middle of the period for 
the first period and/or a termination or expiration date in tlie middle of tlie period for the 
final period. The ’’Live Date” shall mean Customer’s first use of the applicable services. 
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West Virginia University 
Purchase Change Request 

FY 

13 

Buyer 

W 

Date 

5/31/13 

Accl# 

Various 

P. 0 Date 

9/23/99 

Order # 

201048 

Document 

_Requisition (Cancellation Only) 

Regular Purchase Order 

_Contract Purchase Order 

_Open End Contract Purchase Order 

XX Agreement 

Puri 

)ose of Change (Check boxes applicable) 

Cancellation 

Increase/Decrease _Error in Total Amount 

Unused Balance($25.00 Maximum) Change of Account 

Freight Change of Vendor Name/ Address 

Renewal XX Other 

Extension Error 

Vendor Name, Address, FEIN, Phone # 

Spending Unit Name & Address 


Paciolan, Inc. 

5171 California Avenue 
Suite 200 
Irvine, CA 92617 


Item# 


Quantity 


UnitM 


West Virgnia University 
Department of Intercollegiate Athletics 
PO Box 0877 


Morgantown, WV 26507 


Description 

Change Order # 24 


Unit Price 


Extended Price 


PLEASE AMEND CONTRACT AS FOLLOWS: 


To amend the agreement per tha attached pages. 


EFFFECTIVE 


Reason for Change: 


To amend agreement. 


DATE: April 16,2013 


Previous Total 
Increase 
Decrease 
New Total 


$_ Open End 

$ _ 

$ _ 

$_ Open End 


Funding Paraoraoh 

Service performed under this contract is to be 
continued in the succeeding fiscal year contingent upon 
funds being appropriated by the Legislature for this 
service. In the event funds are not appropriated for this 
service, this contract becomes of no effect and Is null 
and void after June 30. 


Approved 






































INVESTMENT ADDENDUM 
West Virginia University 


Access Management 

Uty Description 


Ext Price 

H ard wa re/F j rm wa re 

63 Janam XM66 2D Firmware Upgrade (2D-XP-1) 

$ 115 $ 

7.245 

Software subtotal 


7,245 

Professional Services 

Handheld and File Updates 
(Remote phone support included) 

Professional Services subtotal 

s 



- 

Total 



~T 

7,245 


• Notes: - Estimate does not include travel and expenses, which will be billed separately to Customer, as Incurred. 

Shipping, Customs, Import Taxes, and/or Brokerage fees will be billed separately to Customer, as incurred. 

' Quoted amounts are estimates based on preliminary Customer scoping data and Paciolan site assessment visit If It has occurred 
Revisions may be applicable based on the site evaluation and/or additional Ticketing/Operations/IT context details finalized during 
implementation planning. 

- For functionality using cards with magnetic stripes or barcodes, solution costs may increase for unplanned requirements related to 
new/unique data retrieval formats from card infonmation, specialized operating procedures, and/or custom processes with patron data 
import or ticket delivery. 

- Scope of work is completed in phases for multFvenue/multi-activity implementations. 

- Target Go-Live dates and on-site event support are subject to mutual agreement and Paciolan availability. 

- Customer will provide venue infrastructure for proper instaHaiion, operation, and storage of equipment, and for data network connectivity 
to user locations. This may require Customer to procure and install other necessary data cabling, electrical wiring, conduit, switches 

/routers/hubs, firewalls, etc. 

- Customer will install included wireless network equipment at mutually agreed locations to ensure sufficient signal coverage. Assembly 
and positioning of access points & antenna kits will be directed by Paciolan during system implementation Otherwise, if Customer has 
elected to supply and manage all wireless network components, the wireless configuration must provide suitable signal coverage 

and system connectivity, 

- Paciolan installs, supports, services, and warrants the reliability and performance of the Access Management solution only with system 
hardware and software configurations supplied by Paciolan. The system is delivered with components setup for single-purpose use. In 
order to assure compatibility, any equipment or system configurations from other sources must be endorsed In advance by Paciolan 
Installation and troubleshooting support for components, setups, or alternative uses not supplied by Paciolan will be limited and may 
incur additional costs. 
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Investment Addendum 

FEES AND PAYMENT TERMS 

West Virginia University 

fIes I 

HARDWARE 

$7,245 

PROFESSIONAL SERVICES 

$0 

TOTAL 

$7,245 

PAYMENT TERMS | 


DUE upon mutual execution of this Investment Addendum 

1 $7,2451 


This Investment Addendum supplements the Investment Addendum (Addenda) to the System Purchase Contract 
effective as of July 1,2009, as amended from time to time ("Agreement") by and between Paciolan, Inc. and West 
Virginia University. This Investment Addendum shall be subject to the terms and conditions of the Agreement and is 
incorporated therein by reference. In the event of any conflirt between this Investment Addendum and the 
Agreement, the Agreement shall prevail. IN WITNESS WHEREOF, die parties have caused this 

Investment Addendum to be executed and do each hereby represent that their respective signatory whose signature 
appears below has been and is on the date hereof duly authorized by all necessary and appropriate action to execute 
this Investment Addendum. 


PACIOLAN, INC. 


WEST VIRGINIA UNIVERSITY? 


Signature: 



Name: .T)ck\)\r^ 

C,f:0 


Signature: 



Title: 

Date: 


S Isi I 


LI 


Title: 


Date: 


Name: 


(/h72s 






<L/~zn 
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West Virginia University 

FY 

Buyer 

Date 

Acct# 

P. 0 Date 

Order # 

Purchase Change Request 

12 

L 

10/12/11 

VARIOUS 

9/23/99 

201048 


Document 


Purp ose of Change (Check boxes applicable) 


-; 

Requisition (Cancellation Only) 

Regular Purchase Order 

Contract Purchase Order 


X 

_ 

Cancellation 

Increase/Decrease 

Unused BalanGe(S25.00 Maximum) 

— 

Error in Total Amount 

Change of Account 


Open End Contract Purchase Order 



Freight 


Change of Vendor Name/ Address 

— 

Agreement 


— 

Renewal 

Extension Error 


Other 


Vendor Name, Address, FEIN, Phone # 

Pacioian, Inc, 

5171 California Avenue 
Irvine, CA 92617 


Spending Unit Name & Address 

West Virginia University 
Department of Intercollegiate Athletics 
PO Box 0877 
Morgantown, WV 26507 


item# 


Quantity 


Unit M 


Description 


Unit Price 


Extended Price 


Change Order # 


23 


PLEASE REVISE ORIGINAL PURCHASE ORDER AS FOLLOWS: 

To amend the agreement as per the attached pages. 

Effective Date: October 12, 2011 


Reason for Change: 

To amend the agreement as per the atttached. 


Open End 


Previous Total $ 

Increase $_ 

Decrease $_ 

New Total $ Open End 


Funding Paragraph 

Service performed under this contract Is to be 
continued in the succeeding fiscal year contingent 
upon funds being appropriated by the Legislature for 
this service. In the event funds are not appropriated 
for this service, this contract becomes of no effect and 
is null and void after June 30. 
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AMENDMENT N0.3 TO 
SYSTEM PURCHASE CONTRACT 


This Amendment No. 3 ('‘Amendment”) to that certain System Purchase Contract dated as of July 
1, 2009, as amended from time to time ("Original Agreement”), is entered into effective as of 

October 12, 2011 _("Amendment Effective Date”) by and between Paciolan, Inc., a Delaware 

corporation ("Paciolan”) and The West Virginia University Board of Governors on behalf of West Virginia 
University, a public body politic and corporate and a political subdivision of the State of West Virginia 
("Customer”). 


Background 

Under the Original Agreement, (i) Customer’s non-online ticketing functions are operated under a 
Customer-hosted environment; and (ii) Customer’s online functions are operated under a Paciolan-hosted 
environment. 

Paciolan and Customer now desire to further amend and supplement the Original Agreement as 
specified below in order to (i) move Customer’s back office ticketing functions to a Paciolan-hosted 
environment, and (ii) provide Customer with additional Rented Hardware, Paciolan Software, Third Party 
Sofhvai*e and Professional sei-vices. 

In consideration of the foregoing and other good and valuable consideration, the receipt of which is 
hereby acknowledged, the parties hereto agree to amend the Original Agreement as follows. 

Original Agreement Amendments 

1. Supplemental Investment Addendum . There is hereby added to the Investment 
Addenda to the Original Agreement, the Supplemental Investment Addendum attached hereto as Exhibit 
^ The Supplemental Investment Addendum (i) supplements the Investment Addenda to the Original 
Agreement, (ii) supplements, amends and restates the fees in the Original Agreement applicable to 
Customer’s use of the System provided under the Original Agreement, as amended by this Amendment, 
and (iii) restates and sets forth the Professional Services, Paciolan Software, Third Party Software and 
corresponding subscription services to be provided by Paciolan under the Original Agreement, as well as 
additional Rented Hardware to be provided by Paciolan. Customer shall pay to Paciolan the fees set forth 
in the Supplemental Investment Addendum in accordance with the terms of the Original Agreement, as 
amended by this Amendment. The Rented Hardware, Paciolan Software, Third Party Software, 
subscription services and Professional Services set forth in the Suppleinental Investment Addendum shall 
be provided in accordance with the terms and conditions of the Original Agreement, as applicable, and 
this Amendment. The Rented Hardware shall be returned upon expiration of the Term. Acceptance by 
Customer of the Hosted Sei^ices Professional Services will be deemed to have occurred upon Conversion 
(as defined in Section 2 below), upon the occurrence of which, Customer shall provide Paciolan with a 
certificate of acceptance. The Transaction Fees and periodic fees set forth in the Supplemental Investment 
Addendum supplement, amend and restate all transaction fees and all periodic fees set forth in the 
Original Agreement, effective as of the Amendment Effective Date. Accordingly, Customer shall pay to 
Paciolan the Transaction Fees and the periodic fees set forth in the Supplemental Investment Addendum 
in accordance with the terms of the Original Agreement, as amended by this Amendment, effective as of 
the Amendment Effective Date. 

2. Hosted Services . There is hereby added to the Original Agreement the additional 
provisions set forth on the Hosted Services Addendum attached hereto as Exhibit B . Paciolan shall 
provide to Customer the hosted services set forth on the Hosted Services Addendum. The sei'vices listed 
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on the Hosted Services Addendum will be provided upon completion of the conversion of Customer’s 
current non-hosted ticketing functions to the Paciolan-hosted environment (‘'Conversion”). 

3. Hardware . For the avoidance of doubt, Hardware consists of Purchased Hardware and 
Rented Hardware. The following shall be added to Section 4 of the Original Agreement: 

‘Tn exchange for the fees set forth on the Investment Addendum (Addenda), Customer shall lease from 
Paciolan the Hardware, if any, set forth on the Investment Addendum (“Rented Hardware”), for use in 
connection with the System. For the avoidance of doubt, any Hardware not designated as “Purchased 
Hardware” on the Investment Addendum shall constitute Rented Hardware. In exchange for payment of 
such fees, during the Term, Paciolan hereby grants Customer a non-exclusive, non-transferable license to 
use the Hardware solely for the business purposes contemplated by this Agreement. Customer 
acknowledges that the Rented Hardware will be used by Customer at Customer’s facilities and that 
Paciolan does not own, operate or control such location. Accordingly, Customer hereby assumes and 
shall bear the entire risk of loss and damage to the Rented Hardware, ordinary wear and tear excepted, 
whether or not insured against, unless occasioned by the negligence or willful misconduct of Paciolan, 
from any and every cause whatsoever from the date of shipment of the Rented Hardware to Customer 
until removal thereof following termination of this Agreement or earlier as agreed upon by the parties 
hereunder. No such loss or damage to the Rented Hardware shall impair any obligation of Customer 
under this Agreement. In the event of loss or damage of any kind to any Rented Hardware, Customer, at 
its sole option, shall within thirty (30) days after such loss or damage: (i) replace the same with similar 
property, in good repair, condition and working order to the satisfaction of Paciolan; or (ii) pay Paciolan 
in cash the full replacement cost of the Rented Hardware, and Paciolan shall promptly deliver, at 
Customer’s expense, new hardware to replace the lost or damaged Rented Hardware. Customer shall, at 
its own expense, provide and maintain at all times during the Term hereof insurance to protect the Rented 
Hardware against loss caused by fire (with extended coverage), vandalism, malicious mischief, theft, or 
any other cause in an amount equal to the full replacement value of the Rented Hardware as determined 
by Paciolan. Should Customer become unable to provide or maintain such insurance coverage. Customer 
shall promptly notify Paciolan in writing prior to the expiration of any such coverage, and, thereafter, 
Paciolan shall have the right, but shall not be obligated, to provide insurance coverage for the occurrences 
specified above and charge Customer the costs of such insurance coverage. Customer shall provide, at its 
sole expense, comprehensive or commercial general liability and property damage insurance with 
minimum limits of $1,000,000 per occurrence and $2,000,000 in the aggregate for its protection and the 
protection of Paciolan. All insurance provided and maintained by Customer shall be in such amounts, 
under such forms of policies pursuant to this Section shall provide for the waiver of the insurer’s right of 
subrogation against Customer and Paciolan. All policies of insurance shall name Paciolan as an 
additional insured and shall provide for at least thirty (30) days’ prior written notice of cancellation, non¬ 
renewal or material modification to Paciolan. Customer shall furnish Paciolan with certificates of such 
insurance or other evidence satisfactory to Paciolan as to its compliance with the provisions of this 
Section. Customer hereby agrees that it will, whenever reasonably requested by Paciolan, execute, 
acknowledge and deliver, or cause to be executed, acknowledged and delivered, agreements, instruments, 
and documents necessary or desirable, in form satisfactory to Paciolan, to protect the rights and 
ownership of Paciolan to and of the Rented Hardware, including but not limited to certificates from 
parties with a real property interest in the premises wherein the Rented Hardware may be located waiving 
any claim with respect to the Rented Hardware. Except as may be necessary to prevent damage to or 
destruction of the Rented Hardware, Customer will not move the Rented Hardware nor permit such 
Rented Hardware to be moved without Paciolan’s prior written consent, which consent shall not be 
unreasonably withheld, and shall give Paciolan prompt written notice of any attachment or other judicial 
process affecting any item of Rented Hardware. Upon the expiration or termination of this Agreement, 
Customer shall return the Rented Hardware to Paciolan in good repair, condition and working order, 
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ordinary wear and tear resulting from proper use thereof alone excepted, and any and ail licenses and 
other rights to the Rented Hardware shall terminate with respect to Customer. 


4. PACMail Addendum . The PACMAIL Addendum attached hereto as Exhibit C shall be 
added lo tlie Original Agreement. 

All exhibits attached hereto are incorporated herein by reference. Except as amended by this 
Amendment, all other terms and conditions set forth in the Original Agreement shall remain in full force and 
effect. If there is any conflict between the terms of this Amendment and the Original Agreemeiit, then the 
terms of this Amendment shall prevail. 


IN WITNESS WHEREOF, the paities have caused this Amendment to be executed and do each 
hereby represent that their respective signatory whose signature appears below has been and is on the 
Amendment Effective Date duly authorized by all necessary and appropriate corporate action to execute 
this Amendment. 


PACIOLAN, INC 

Signature; , 

Name: 

Title; O _ 

Date: (Q / ~7 / M 
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Exhibit A 

Supplemental Investment Addendum 
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TRANSACTION FEES ______ 

Description EfTDate - 

6/30/16 

Single Ticket or Viitue/Misc, Item(i) 

Per Price of Ticket or Valiic/Misc. hem Sold via e. Venue, GTW 8 8% 

Miniimiin Fee Per Ticket or Value/Mi sc, item SO 50 

Maximiun Fee Per Ticket or Valuc/Misc Item 00 

itCTi] Packages (2) 

Maximmn Fee Per an Item Package S30 00 

New Combo / Multiple Event Items / Season Tickets (3) 

Per Price of Combo / Multiple Event Item Sold via c. Venue 8 8% 

Minimum Fee Per Combo / Multiple Event Item S2.00 

Maximimi Fee Per Combo / Multiple Event Item S10.00 

Student Season Tickets 

Per Combo / Multiple Event Item Sold via e.Venue S7.50 

If online Snidcnt Season Tickets is mandatory for all students .50 

Renewals / Application Packages (4) 

Per Season Renewal Order or Application processed via c.Venue S7 50 

(Note - includes )st paMnenl processed) 

Payment Plan Options 

Per additional payments processed via e Venue $3.50 

Online Donation Processing 

Per Transaction Value processed via e,Venue 5 0% 

Mi n i mmn F ee Per Fransac ti on S1.00 

Maximimi Fee Per Transaction S5.00 

Electronic Transfer 

Per Single Ticket transfer processed via c Venue SI.00 

Electronic Returns 

Per Single Ticket returns processed via e. Venue $0.50 

e.Check Transactions 

Per Check electronically processed S4 00 

Electronic Ticket / Item Delivery frome.Venue and BackOffice System (5) 

Per Order utiliring Print at Flome $1.50 

Per Order uliliang Patron ID Card/Device SI.50 

e.Venue Guaranteed Minimnm Annual Fee (6) $24,000 

Integrated Ticket Market Place 

Per Total Cost to Buyer (7) 15.0% 

Per Price of Membership Sold (8) 25 0% 

Minimimi Fee Per Menibersliip S6 00 

Guaranteed Mini imun Annual Fees (6) S 7,500 

Web-Based Sales Terminal: 3rd party sales (9) 

Per Single, Combo, Value Item transacted through WBST $1.00 

WBST Guaranteed Minimum Annual Fee (6) SI0,000 


NOTE: An additional fee would apply for the mstallaiion and setup of WBS'f. 

1 Per 'I’lckel or Value hem Fee is based on the purchase price of each 't icket or Value llcni iransacicd ibroutjh c Venue or Group Ticket 
Window, including non-ticket items such as merchandise. Zero-priced items sold will be charged the minimum fee for the Uem type. 
Value Item includes gift certificate or miscellaneous item 

2 Single Ticket or V'alue/Misc hem fees apply to each item within an Item Package, up to the Maximum Fee Per an hem Package 

3 Per Combo.6Mu]tipic Event Items Fee is based on the purchase price of each Combo/MuUiple Event item (including New Season 
or Subscription Tickets. Multiple Event Items. Mini Plans, and Desigrier Series) transacted ihrougli e Venue Fees will be 
applied per Combo Item, not per the number of events each combo item represents Additional Tickets or Value Items sold in 
conjunction w'ith a Combo Item w'lH be charged at the applicable single Ticket or Value Item rate 

A Additional 'Pickets or Value items (i.c, items not being renewed) sold on application will be cliargcd at the applicable single 
Ticket or Value Item rate. 

5 Fees apply to orders assigning items to an to electronic delivery method 
Back Office systems include tRes and WEST. 

6 Minimum Annual Fee period will begin on July 1st and end on June 30th of each year, prorated from date sue is implemented 

7 Fee applies to total purchase price charged to buyer including ticket price and related fees paid by buyer 

8 Applies to membership fees charged to patrons for right to purchase items on Ticket Marketplace or Suite Marketplace 

9 Applies to 3rd pany inventory sold through Customer, or Customer’s inventory sold througli a 3rd parly _ 
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FEES AND PAYMENT TERMS 


FEES 


ANNUAL HOSTING SUBSCRIPTION^’^ 

S66,20S 

ANNUAL ACCESS MANAGEMENT SUBSCRIPTION 

S24,000 

ANNUAL CA OVER IP SERVICE 

$5,400 

ANNUAL ACCESS HARDWARE, SOFTWARE AND SERVICES 

$56,802 

PAYMENT TERMS 


DUE ON Conversion (covers Conversion thru June 30, 2012 

TBD based on 

Conversion date. ** 

DUE ON July 1,2012 

$152,410 

DUE ON July 1,2013 

$152,410 

DUEON July 1,2014 

$152,410 

DUE ON July 1,2015 

$152,410 


**The applicable Annual Hosting Subscription fee is subject to a pro-rata reduction for services provided for a 
portion of the applicable period due to coinniencement of the hosting services (i.e, live date) in the middle of 
the period for the first period and/or a termination or expiration date in the middle of the period for the final 
period. For the avoidance of doubt, Customer will continue to pay the current Maintenance Support Fee in the 
amount of $47,208 per year through Conversion to the hosting services (i.e. live date), subject to a pro-rata 
reduction for maintenance/support services provided for a portion of the applicable period due to termination 
of such services in tlie middle of the period as a result of such ti*ansition to hosting services. 
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Exhibit B 

Hosted Services Addendum 


Data Center and Services 

o Maintenance and Support Services shall be provided in accordance with Paciolan's then current 
Service Policies for hosted clients. 

o Paciolan shall, at its sole expense maintain a central computer facility (‘‘Data Center”) at such 
location as it shall deem necessary for the operation of the System, 
o Paciolan’s Data Center is designed to have 7x24 availability with the exception of planned 

downtime for System upgrades and/or periodic maintenance that will be needed to ensure effective 
performance of the System and con’esponding applications. These activities will require the 
hosted solution not be available to the Customer or external users for the duration of the 
maintenance or upgrade activity. 

o Standard periodic maintenance will generally be performed during a standard maintenance 
window between 12:00AM and 4:00AM, Customer local time, 
o Paciolan will provide Customer 48 hours advance notice for maintenance activities that will be 
performed outside the standard maintenance window and which will affect System availability. 
Paciolan will make all reasonable efforts to accommodate Customer’s system availability needs 
outside of the standard maintenance window. 

o Paciolan will make all reasonable efforts not to disrupt Customer business operations during 
system upgrades and will work with Customer to determine a mutually agreeable timeframe for 
such upgrades. 

o Paciolan is responsible for system administrative activities including the following: 

■ AiX and Universe administration 

■ Software maintenance 

■ Hardware maintenance and upgrades as needed for Hardware owned by Paciolan 

■ Reasonable backups of critical data 

■ Monitoring of System availability and responsiveness 

Security 

o Remote System access is controlled via firewalls, 
o Controlled physical access to the Data Center 

o Managed System administration level access is limited to Paciolan team members. 

Other Products and Services 

o Secure data communications via a Paciolan-managed VPN between the customer’s Local Area 
Network and Paciolan’s Data Center. Customer is responsible for maintaining local Internet 
connections meeting minimum bandwidth requirements, 
o Paciolan Software upgrades, if and when available, for licensed copies of the Paciolan Software 
hosted at the Data Center, will be provided as made generally available to hosted customers, but 
not more than once per year during the term of the Agreement, 
o Any Third-Party software listed on the Investment Addendum for no additional charge (unless 
stated otherwise in the Investment Addendum) 
o Support Services 

For the purpose of clarity, the following additional products, services, costs and fees are not included in the 

basic Hosting Services: 

o Third-party software not listed on the Investment Addendum, initial setup and monthly cost for 
fi'ame relay connection to payment processor 
o Custom programming 
o Travel & related expenses 

o Transaction fees set forth on the Investment Addendum attached to this Agreement, 
o Additional training or consulting services requested during the term of the Agreement. 


WVU Amendment (Host) 092611 


8 of 12 

WVU FOIA #19125-048 

WVU FOIA #19209-054 




Exhibit C 

PACMail Addendum 


This PACMail Addendum (“Addendum”) sets forth additional terms and conditions applicable to the license granted 
to the PACMAIL component of the Software and associated services. This Addendum shall be subject to the terms 
and conditions of the Agreement (also referred to as the Original Agreement). In the event of any conflict between 
this Addendum and the Agreement, this Addendum shall prevail. 


1. Defined Terms . 

“Advertising Materials” means the promotional and/or 
creative content of email messages sent under this 
Addendum on behalf of Customer. 

“Collecting Entity” mean the entity that collects email 
addresses for use under this Addendum. 

“E-mail” or “email” means any electronic mail 
transmission (whether in the form of messages and/or 
files) that is sent or received by Customer through use 
of the PACMail Software. 

“Landing Zone” or “landing zone” means the mutually 
agreed upon data format between Customer and 
Paciolan with respect to fields included, data types and 
delimiters. 

“Notice to Users” means an online notice to Users 
describing the practices of Customer and/or their 
respective vendors regarding the collection, use and 
disclosure of email addresses, and the Opt Out 
Opportunity of such User. Where required by 
applicable law, “Notice to Users” also means 
notification to the appropriate governmental registrar or 
entity regarding the practices of Customer and/or its 
agents regarding the collection, use and disclosure of 
email addresses. 

“Opt Out Oppoitunity” means an effective medium by 
which a User can notify Customer that the User 
declines to participate in the practices of Customer 
regarding the collection, use and disclosure of email 
addresses. 

“Privacy Rules, Regulation and Principles” means 
rules, regulations and principles promulgated by 
government entities, industry self regulatory 
organizations or industry overseers generally 
recognized in a jurisdiction in which Licensed Services 
are rendered with respect to the privacy, the distribution 
of email messages, and data protection, including, 
without limitation, the European Union Data Protection 


Directive (Directive 95/46/EC), the United Kingdom 
Data Protection Act of 1998, the United States 
Children’s Online Privacy Protection Act of 1998, the 
safe harbor guidelines promulgated by the United States 
Department of Commerce (“DOC”), CAN-SPAM Act 
any future regulation or guidelines that may be adopted 
by the DOC, any future regulations or guidelines that 
may be adopted by the DOC, the Federal Trade 
Commission or other agency of the government of the 
United States with respect to privacy or data protection, 
and Network Advertising Initiative’s Self - Regulatory 
Principles for Online Preference Marketing by Network 
Advertisers, each as amended and supplemented from 
time to time; Canada’s Fighting Internet and Wireless 
Spam Act; and the Personal Information Protection and 
Electronic Documents Act.” 

“User” means the person corresponding to an email 
address. 

“User Consent” means: (i) for email addresses collected 
outside the United States, consent required under 
applicable law; and (ii) for email addresses collected in 
the United States means an affirmative act by the User 
giving Customer or its agents/vendors permission to 
send promotional email messages to the User. User 
Consent may be given at the time that the Collecting 
Entity collects the email address or as otherwise 
proscribed by applicable law. . 

“Web Site” means any point of presence maintained on 
the Internet or on any other public data network. 

2. Delivery of Licensed Services; Licenses . 

(A) Delivery . Paciolan licenses proprietary 
technologies and processes to provide Customer with 
the “Licensed Services”, which include an Internet- 
based, email marketing solution that allows Customer 
to send email promotional messages to fans, patrons or 
visitors (i.e. Users). The Licensed Services will be 
accessible to Customer through an Internet site hosted 
by Paciolan at a URL to be designated by Paciolan from 
time to time (collectively, the “Site”). 
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(B) Ownership: No implied Licenses The 
Intellectual Property Rights in the 'look and feel” of the 
Site shall be owned by Customer; provided , however , 
that all of the Intellectual Property Rights in the 
underlying software utilized in connection with the Site, 
including, without limitation, the PACMail component 
of the Paciolan Software, shall be owned exclusively by 
Paciolan or its licensors. All Intellectual Property 
Rights in the Customer Marks (as defined below), shall 
be owned exclusively by Customer (it being understood 
that Paciolan shall have the right and license to utilize 
and display such Customer Mark to the extent 
necessary to include such names, logos and other 
Customer content on the Site, "intellectual Property 
Rights” means worldwide rights associated with 
(i) inventions, including patents, patent applications and 
statutory invention registrations or certificates of 
invention, (ii) trademarks, service marks, domain 
names, trade dress, logos, and other brand or source 
distinctions, including related registrations and 
applications for registration, (iii) works of authorship, 
including copyright registrations, applications therefore, 
and moral rights, (iv) trade secrets and know-how, 
(v) divisions, continuations, renewals and re-issuances 
of the foregoing now existing or acquired in the future, 
and (vi) other intellectual property rights of any type 
throughout the world. Except as provided with respect 
to Customer License in Section 1(d), nothing set forth 
in this Addendum shall be deemed to grant or imply 
any license to the Site. 

(C) Customer Marks . All proposed uses by 
Paciolan of the Customer trademarks, trade names, 
logos and other brand marks (collectively the 
"Customer Marks”) are subject to Customer’s prior 
approval. Paciolan specifically acknowledges that the 
Customer Marks and all rights therein belong 
exclusively to Customer. Each page of the Site shall 
include an attribution to Paciolan. Paciolan reserves the 
right to modify this attribution from time to time during 
the term of this Addendum and update the attribution 
on the Site. 

(D) Customer License . Paciolan hereby grants to 
Customer a non-exclusive, non-transferable license (the 
"Customer License”) to access and use the Site and to 
conduct and use the Site for Customer’s internal 
business purposes. 

(E) License Restrictions . The Customer License 
shall be subject to the following restrictions: 
(i) Customer shall access and use the Site only for the 
intended uses and purposes for which the Site is 
designed; (ii) Customer shall not knowingly permit any 
person, other than its authorized employees, agents or 
contractors who have been assigned passwords by its 


system administrator, to access the Site; (iii) Customer 
shall not have any access to the source code to the Site 
and shall not reverse engineer, reverse assemble, 
decompile or otherwise derive source code from the 
Site; (iv) the Customer shall not remove, modify or 
obscure any copyright, trademark, patent and other 
proprietary notices that appear on the Site, or during the 
use of such solution; and (v) except as set forth herein, 
the Customer shall not rent, lease or lend the Site to any 
third party. 

3. Customer Warranties . Customer represents and 
warrants that: (a) Customer has the right to enter into 
this Addendum and fully perform the obligations 
herein; (b) there is no contract, commitment or 
agreement to which Customer is a party that conflicts 
with this Addendum; (c) Customer shall comply with 
all applicable laws (including, but not limited to, 
applicable Privacy Rules, Regulations and Principles); 
and (d) Customer has the skill and experience necessary 
to the perform the services contemplated by this 
Addendum in a professional manner. Customer further 
represents and wairants that: (i) Customer has ail 
authority, by ownership, license or otherwise, to use 
and publish the entire content of the Advertising 
Materials; and (ii) Customer or its agents has the right, 
either by ownership or license, to use, publish and 
supply to Paciolan the email addresses contemplated 
hereunder. Customer hereby expressly disclaims any 
representations and wairanties by Paciolan’s licensor of 
the Licensed Services to Customer, and all liability of 
such licensor to Customer. 

4. Customer Responsibilities . Customer agrees to: 

(A) Update Customer’s coi*porate web site with 
marketing information regarding the Site; 

(B) Establish a client login button, if applicable, 
on Customer’s corporate web site that will transport the 
client (i.e. customer of Customer) to the Site; 

(C) Not permit any service competitive with the 
Site to originate fi‘om or be accessed by the Customer’s 
Website; 

(D) Not use the Software or services provided 
hereunder to promote the offerings of any third party 
ticketing solutions provider, except as expressly 
approved by Paciolan in writing; and 

(E) Further ensure that its privacy policy, as may 
be amended from time to time, complies wdth all 
applicable state and federal laws, rules and regulations, 
including, without limitation, Privacy Rules, Regulation 
and Principles. Customer shall publish its standard 
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privacy policy in a prominent location on the Site for 
viewing by clients and shall provide adequate notice, 
disclosure and choice to clients regarding its collection, 
use and disclosure of client information. 

(F) Agrees that, in connection with its use of the 
Licensed Services and PACMail Software and without 
limiting the generality of the obligations of Customer 
contained elsewhere herein, Customer shall ensure that 
(i) Customer’s use of the Licensed Services and 
PACMail Software, including email addresses, under 
this Addendum will not violate any applicably Privacy 
Rules, Regulations or Principles, (ii) for all email 
addresses used by Customer under this Addendum, the 
User will have been given a Notice to Users and an Opt 
Out Oppoitunity, and the User will have given his or 
her User Consent, as appropriate for the country or 
residence of such User, and (iii) Customer will not send 
unlawful or unsolicited email (commonly known as 
“spam” or ‘*junk” mail). 

(G) Conduct business in a manner which reflects 
favorably at all times on the goodwill and reputation of 
Paciolan, and will avoid deceptive, misleading and 
unethical practices. 

5. Additional Terms , in the event that Paciolan 
becomes aware of or believes in Paciolan’s reasonable 
judgment, based on Paciolan’s information fi‘om 
carriers of email messages or other industry self 
regulatory organization or other industry overseer, that 
any email activity delivery by Paciolan or Customer for 
Customer under this Addendum includes messages to 
Users in violation of the terms of this Addendum, 
Paciolan shall have the right to take any and all of the 
actions described below in this section until such time 
as Paciolan can confirm the compliance of Customer 
with this Addendum. Paciolan will immediately notify 
Customer of such noncompliance and allow Customer 
to join the actions to confirm such compliance. In the 
event that Paciolan determines, after consultation with 
Customer, that email activity included messages to 
Users in violation of this Addendum, then: (a) Paciolan 
may cease further email activity for the particular 
mailing upon notice to Customer; (b) Paciolan may 
cease to service Customer until such time as Paciolan 
reasonably assures itself that Customer’s information 
and email messages are and will continue to comply 
with this Addendum; (c) if Paciolan believes, in its sole 
discretion and reasonable judgment, that as a result of 
continued services to Customer, Paciolan may be 
restricted from distributing emails over certain 
networks or be “blacklisted” by an industry self 
regulatory organization or other industry overseers, 
Paciolan may cease to provide any further service to 
Customer until such time as Paciolan can be reasonably 


assured that, by continued services to Customer, such 
industry self regulatory organization or other industry 
overseer will not restrict Paciolan from distributing 
emails over certain networks, blacklist Paciolan or 
otherwise interrupt service to or fi*om Paciolan. 
Paciolan and Customer will work diligently to resolve 
any issues in this area to the benefit of all parties. 
Paciolan shall not have any right to discontinue the 
services hereunder if such restriction or blacklisting is a 
result of anything other than Paciolan’s service to 
Customer (e.g. for Paciolan’s services to its other 
customers, or for general trends among privacy interest 
groups), if during any six (6) month period, the actions 
or failures of Customer give rise to the right of Paciolan 
with respect to three (3) separate campaigns to 
rightfully discontinue services pursuant to this 
Addendum, Paciolan shall have the right to provide 
Customer with a non-service notice, which notice shall 
inform Customer that it has thirty (30) days to provide 
to Paciolan a written plan to remedy the failures as 
described above (a “Remedy Plan”), In the event that 
(a) Paciolan does not receive a Remedy Plan, or (b) 
during the ninety (90) days following receipt of the 
Remedy Plan another action or failure of Customer 
gives rise to the right of Paciolan to discontinue 
services with respect to Customer pursuant to this 
Addendum, Paciolan shall have the right to provide 
Customer with a non-service termination notice, which 
notice shall inform Customer that it has thirty (30) days 
from such notice to notify Paciolan of Customer 
election to either commence self services of the product 
(such self service to commence within 180 days of the 
notice or such other date as the parties may determine), 
or terminate this Addendum. In the event of termination 
of this Addendum pursuant to this section, Paciolan will 
continue to service opt-in clients of Customer 180 days 
from notice by Customer of its election to terminate. 
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6. Indeninification . Customer shall defend and 
indemnify Paciolan and its parents, subsidiaries, and 
their officers, directors, employees and agents and their 
successors and assigns (collectively, for puiposes of 
this section, “Paciolan’s Indemnitees’") against, and 
hold Paciolan’s Indemnitees harmless from, any and all 
claims, actions, damages, expenses (including court 
costs and reasonable legal fees), obligations, losses, 
liabilities and liens, imposed on, incurred by, or 
asserted against PacioIan’s Indemnitees occurring as a 
result of, or in connection with: (i) any breach under 
this Addendum by Customer or any of its officers. 


directors, employees and agents; (ii) use of the 
Services; (iii) use of the Site; or (iv) Customer’s use of 
customer data. 

7. Termination . Paciolan may terminate this 
Addendum at any time for convenience with a five (5) 
month advance written notice to Customer. 
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WV 96 AGREEMENT ADDENDUM 

Rev. 9/11 - 


In the event of conflict between this addendum and the agreement^ this addendum shall control: 

1. DISPUTES - Any references in the agreement ro arbitration or to the jurisdiction of any court are hereby deleted. Disputes arising out of the 
agreement shall be presented to the West Virginia Court of Claims. 

2. HOLD HARMLESS - Any provision requiring the Agency to indemnify or hold haimless any party is hereby deleted in its entirety, 

3. GOVERNING LAW • The agreement shall be governed by the laws of the State of West Virginia. This provision replaces any references to any 

other State's governing law, 

4. TAXES - Provisions in the agreement requiring the Agenev to pay taxes are deleted. As a State entity, the Agency is exempt from Federal, State, 
and local taxes and will not pay taxes for any Vendor including individuals, nor will the Agency file any tax returns or reports on behalf of Vendor 
or any other party. 

5' PAYMENT - Any references to prepayment are deleted. Payment will be in arrears. 

6. INTEREST - Any provision for interest or charges on late payments is deleted. The Agency has no statutory authority to pay interest or late fees. 


7. NO waiver - Any language in the agreement requiring the Agency to waive any rights, claims or defenses is hereby deleted. 


8 . 


FISCAL YEAR FUNDING - Service performed under the agreement may be continued in succeeding fiscal years for the term of the agreement, 
contingent upon funds being appropriated by the Legislature or otherwise being available for this service. In the event funds are not appropriated 
or otherwise available for this service, the agreement shall terminate \iithout penalty on June 30. After that date, the agreement becomes of no effect 
and is null and void. However, the Agency agrees to use its best efforts to have the amounts contemplated under the agreement included in its 
budget. Non-appropriation or non-funding shall not be considered an event of default. 


9. STATUTE OF LIMITATION - Any clauses limiting the time in which the Agency may bring suit against the Vendor, lessor, individual, or any 
other party arc deletal 


10, SIMILAR SERVICES - Any provisions 1 iraiting the Agency’s right to obtain similar services Or equipment in the event of default or non-ftinding 
during the term of the agreement are hereby deleted. 

11. FEES OR COSTS - The Agency recognizes an obligation to pay attorney’s fees or costs only when assessed by a court of competent Jurisdiction. 
Any other provision is invalid and considered null and void. 

12 ASSIGNMENT - Notwithstanding any clause to the contrary, the Agenc)' reserves the right to assign the agreement to another State of West 
Virginia agency, board or commission upon thirty (30) days written notice to the Vendor and Vendor shall obtain the written consent of Agency 
prior to assigning the agreement. 

13. LIMITATION OF LI ABIUTY - The Agency, as a State entity, cannot agree to assume the potential liability of a Vendor. Accordingly, any 
provisidh limiuhg ifie Vemfo'r'sliability for direct damages to a certain dollar amount or to the amount of the agreement is hereby deletea. 
Limitations on sf^ctal, incidental orconsequential damages are acceptable. In addition, any limitation is null and void to the extent that it precludes 
any action for injury to persons or for damages to personal property. 

14. RIGHT TQTERM IN ATE - Agency shall have the right to terminate the agreementupon thirty (30) days written notice to Vendor. Agency agrees 
to pay Vendor tor services rendered or goods received prior to the effective date of termination. 

15. TERMINATION CHARGES - Any provision requiring the Agency to pay a fixed amount or liquidated damages upon termination of the 
agreement is hereby deleted. The Agency may only agree to reimburse a Vendor for actual costs incurred or losses sustained during the current 
fiscal year due to wrongful termination by the Agency prior to the end of any current agreement term. 

16. RENEWAL - Any reference to automatic renewal is deleted. The agreement may be renewed only upon mutual written agreement of the parties. 


17. INSUl^NCE - Any provision requiring the Agency to purchase insurance for Vendor’s property is deleted. The State of West Virginia is insured 
through the Board ofRtsk and Insurance Management, and will provide a certificate of property insurance upon request. 


18. RIGHT TO NOTICE - Any provision for repossession of equipment without notice is hereby deleted. However, the Agency does recognize a 
right of repossession wth notice. 


19. ACCELERATION - Any reference to acceleration of payments in the event of default or non-funding is hereby deleted. 


20. CONFIDENTIALITY -Any provision residing confidentiality of the terms and conditions of the agreement is hereby deleted. State contracts 
are public records un^er the West Virginia Freedom of Information Act. 


21, AMENDMENTS - All amendments, modifications, alterations or changes to the agreement shall be in writing and signed by both parties. No 
amendment, modification, alteration or change may be made to this addendum without the express written approval oi the Purchasing Division 
and the Attorney General. 



Title: __ 

Date: _ 


VENDOR 



Title: 

Dale: 


C.-E.O 

11 Iw 
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West Virginia University 

FY 

Buyer 

Date 

Acct # 

P. 0 Date 

Order # 

Purchase Change Request 

12 

L 

6/24/2011 

Various 

9/23/1999 

201048 


Document 

Purpose of Change (Check boxes applicable) 



Requisition (Cancellation Only) 



Caned lallon 



Regular Purchase Order 


X 

Increase/Oeaease 



Conlracl Purchase Order 



Unused Balance(S25.00 Maximum) 



Open End Contract Purchase Order 



Freight 


X 

Agreemeni 



Renewal 






Extension Error 



Error In Total Amount 

Change of Account 

Change of Vendor Name/ Address 

Other 


Vendor Name, Address, FEIN, Phone # 

Paciolan, Inc. 

5171 California Avenue 
Irvine, CA 92617 


Spending Unit Name & Address 

Wesl Virginia University 
Department of Intercollegiate Athletics 
PO Box 0877 
Morgantown. WV 26507 


Item# 


Quantity! Unit M 


Description 


Umt Price 


Extended Pnce 


Change Order # 


22 


PLEASE REVISE ORIGINAL PURCHASE ORDER AS FOLLOWS: 
To amend the agreement as per the attached pages. 

Effective Date: June 20, 2011 


Reason for Change: 

To amend the agreement as per the attached. 


Previous Total: 

Increase 

Decrease 
New Total 


S Open End 
S 


$ Open End 


Funding Paragraph 

Service performed under this contract is to be continued In the succeeding 
fiscal year contingent upon funds being appropriated by (he Legislature for 
this service In the event funds are not appropriated for this service, this 
contract becomes of no effect and is null and void after June 30. 


Approved 


ypra^fWent Officer ^ ^ 

bate 



Officer 

Date 
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AMENDMENT NOJ. TO 
SYSTEM PURCHASE CONTRACT 

This Amendment No. 2 (“Amendment”) to that certain System Purchase Contract dated as of July 
1, 2009, as amended (“Original Agreement”), is entered into effective as of July 1, 2011 (“Amendment 
Effective Date”) by and between Paciolan, Inc., a Delaware corporation (“Paciolan”) and The West 
Virginia University Board of Governors on behalf of West Virginia University, a public body politic and 
corporate and a political subdivision of the State of West Virginia (“Customer”). 

Background 

Paciolan and Customer desire to further amend and supplement the Original Agreement as 
specified below in order to provide Customer with additional Hardware, Software and Professional 
Services, subject to all terms and conditions herein. 

In consideration of the foregoing and other good and valuable consideration, the receipt of which is 
hereby acknowledged, the parties hereto agree to amend the Original Agreement as follows. 

Original Agreement Amendments 

1. Supplemental Investment Addenda . There is hereby added to the Investment Addenda 
to the Original Agreement, the Supplemental Investment Addendum attached hereto as Exhibit A. The 
Supplemental Investment Addendum: (i) supplements the Investment Addenda to the Original 
Agreement, (ii) contains the listing of new Hardware, Software and Professional Services being provided 
to Customer under this Amendment, subject to the terms and conditions of the Original Agreement; (iii) 
sets forth the associated costs and fees applicable thereto, which shall be due and payable per the terms of 
the Original Agreement, as amended by this Amendment; and (iv) amends, restates and supplements the 
transaction fees and periodic fees set forth in the Original Agreement. Customer shall pay to Paciolan the 
periodic subscription and transaction fees set forth in the Supplemental Investment Addendum attached 
hereto as Exhibit A in accordance with and by the due dates as set forth therein, subject to the payment 
terms under the Original Agreement. Acceptance by Customer of the Access Management Hardware, 
Software and Professional Services will be deemed to have occurred as soon as such Hardware and 
Software is installed, implemented, tested and declared operational by Customer but no later than thirty 
(30) days following the first transaction processed by such Software, upon the occuirence of either of 
which. Customer shall provide Paciolan with a certificate of acceptance. 

2. Term . Section 2(A) of the Original Agreement shall be amended and restated in its 
entirety as follows: 

“The term of this Agreement shall begin on the Effective Date and continue until June 30, 2016 (“Initial 
Term”) and shall automatically renew for subsequent five (5) year periods (each a “Renewal Term”) 
under the then current terms unless either party notifies the other in writing at least ninety (90) days prior 
to end of the Initial Term or the then-applicable Renewal Term, as applicable, of its intent not to renew 
this Agreement for a subsequent term. The Initial Term, together with any Renewal Terms, is referred to 
herein as the “Term”. For any Renewal Term, Paciolan shall be entitled to increase or otherwise adjust its 
fees charged under this Agreement upon notice to Customer delivered at least one hundred twenty (120) 
days prior to the commencement of the applicable Renewal Term. In the event Customer does not accept 
such a fee increase or other adjustment prior to the commencement of the applicable Renewal Term, this 
Agreement shall terminate on the expiration date of the then-current operative period.” 
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All exhibits attached hereto are incorporated herein by reference. Except as amended by this 
Amendment, all other terms and conditions set forth in the Original Agreement shall remain in full force and 
effect. If there is any conflict between the terms of this Amendment and the Original Agreement, then the 
terms of this Amendment shall prevail. 

IN WITNESS WHEREOF, the parties have caused this Amendment to be executed and do each 
hereby represent that their respective signatory whose signature appears below has been and is on the 
Amendment Effective Date duly authorized by all necessary and appropriate corporate action to execute 
this Am endment. 


PACIOLAN, INC. 


WEST VIRGINIA UNIVERSITY 


Signature; 


Signature: 

Name: 


Name: 

Title: 


Title: 

Date; 

(ol^o/l 

Date: 


hZAW 
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TRANSACTION FEES _ 

Description 7/1/11- 

6/30/16 

Single Ticket or Value/Mbc. Item (1) 

Per Price of Ticket or Valoe/M^ Item Sold via e. Venue, GTW 8.8% 

N&nmum Fee Per Ticket or Valuc/Misc. Item S0.50 

Maodmum Fee Per Ticket or Value/^fisc. Hem $4.00 

Item Packages (2) 

Maximum Fee Per an Item Package $30.00 

New Combo / Multiple Event Items / Season Tickets (3) 

Per Price of Combo / Multiple Event Item Sold via e. Venue 8.8% 

Minimum Fee Per Combo / Multiple Event Item $2.00 

Maximum Fee Per Combo / Multiple Event Item $10.00 

Student Season Tickets 

Per Combo / Multiple Event Item Sold via e. Venue $7.50 

If onboe Student Season Tickets is mandatory for all students $4.50 

Renewals / Application Packages (4) 

Per Season Renewal Order or Application processed via 6.Veiu]e $7.50 

(Note - includes 1st paymoit processed) 

Payment Plan Options 

Per additional payments processed via e.Venue $3.50 

Online Donation Processing 

Per Transaction Value processed via e. Venue 5.0% 

Minimum Fee Per Transaction $1.00 

Maximan Fee Per Transaction $5.00 

Electronic Transfer 

Per Sipglc Ticket transfer processed via e. Venue $1.00 

Electronic Returns 

Per Sipgle Ticket letnnis processed via e.Vcnue $0.50 

e.Check Transactions 

Per Check electronical^ processed $4.00 

Electronic Ticket t Item Delivery (yom e. Venue and Back Office System (5) 

Per Order utilizing Print at Home $1.50 

Per Order utilizing Patron ID Caid/Devicc Sl.SO 

e.Venue Guaranteed Minimum Annual Fee (6) $24,000 

Integrated Ticket Market Place 

Per Total Cost to Buyer (7) 15.0% 

Per Price of Membership Sold (8) 25.0% 

Minimum Fee Per Kfemboship $6.00 

Guaranteed Nfinimum Annual Fees (6) $7,500 

Web-Based Sales Terminal: 3rd party sales (9) 

Per SLpgte, Combo, Value Item transact^ through WBST $1.00 

WBST Guaranteed Mhumum Annual Fee (6) $10,000 


NOTE: An additioiial fee wodd ap|4y for the installation and setup of WBST. 

1 Per Ticket or Value Item Fee is based on the purchase price of each Tidcet or Value Item transacted through e. Venue or Group Ticket 
Window, induing non-ticket items such as merchandise. Zero-priced items sold will be charged the mininmm fee for the item type. 
Value item includes gih certificate or miscellaoeoui Hem. 

2 Single Tidcet or Value^ihsc. Item fees apply to each item within an Item Padc^e,ip to the Maximum Fee Per an Item Package. 

3 Per Combo/Multii^e Bvent Items Fee is based on the purchase price of each Combo/Multiple Event Item (including New Season 
or Subscrqition Tickets, Multiple Event Items, Mini Plans, and Designer Series) transacted dnough e.Venue. Fees will be 
applied per Combo Item, not per the number of events eadi combo item represenls. Additiooal Tickets or Value Items sold in 
co nju nction with a Coadx> Item will be dunged at the ap^hcable siitgle Ticket or Value hem rale. 

4 Additional Tickets or Value Items (ie.. Hems not beix^ renewed) sold on qiplicarion will be dunged at the q^plicable single 
Ticket or Value Item rate. 

5 Fees apply to orders assigning items to an to electramc delivery method 
Bade Office systems include tRes and WBST. 

6 Minimum Annual Fee period will begin on July 1st and end on June 30th of each year, prorated horn date sHe is implemenlod 

7 Fee apqilies to total purchase price charged to buyer includioig tioket price and related fees paid by biQrer 

8 Applies to membership fees dunged to patrons for right to purchase Hems on Ticket Maike^lace or Suite Marketplace 

9 Apphes to 3rd par^ inveiHory sold through Pacioalan client, or client*s inventory sold through a 3rd party _ 
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FEES AND PAYMENT TERMS 


FEES 1 

ANNUAL ACCESS HARDWARE, SOFTWARE AND SERVICES 

$56,802 

ANNUAL ACCESS SUBSCRIPTION FEE** 

$24,000 

ANNUAL CA OVER IP SERVICE (to be bUled quarterij') 

$5,400 

ANNUAL MAINTENANCE SERVICE PROGRAM* 

$47,208 

PAYMENT TERMS | 


DUE ON July 1,2011 

$24,000 •• 

DUE ON July 1,2011 and quarterly thereafter through tenn of Agreement 

SMSO 

DUE ON July 1,2011 

$47,208 

DUE ON July 1,2012 

$128,010 

DUE ON July 1,2013 

$128,010 

DUE ON July 1,2014 

$128,010 

DUE ON July 1,2015 

$128,010 


*To be billed annualy in advance and subject to an annual increase. 

^*The Annual Access Subscription Fee is subject to a pro-rata reduction for services provided for a portion 
of the applicable period due to commencenient of the Access Management Service (Le. live date) in the 
middle of the period for the first period. 
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West Virginia University 

Purchase Change Request 

FY 

11 

Buyer 

R 

Date 

7/21/2010 

Acct # 

VARIOUS 

P. 0 Date 

9/23/1999 

Order# 

201048 


Document 

Purpose of Change (Check boxes applicable) 







Requisition (Cancellation Only) 



Cancellation 








Regular Purchase Order 


X 

Increase/Decrease 



Error In Total Amount 




Contract Purchase Order 



Unused Balance($25.00 Maximum) 


Change of Account 




Open End Contract Purchase Order 



Freight 




Change of Vendor Name/ Address 



X 

Agreement 



Renevyal 




Other 








Extension Error 







Vendor Name, Address, FEIN, Phone # 

Paciolan, Inc 

5171 California Avenue 

Irvine, CA 92617 


Spending Unit Name & Address 
West Virginia University 
Department of Intercollegiate Athletics 
PO Box 0877 
Morgantown, WV 26507 


Item# 


Quantity 


UnitM 


Description 


Unit Price 


Extended Price 


Change Order# _^ 


PLEASE AMEND CONTRACT AS FOLLOWS: 

To amend the agreement as per the attached pages. 


EFFECTIVE DATE: JULY 1,2010 


OPEN END 


Reason for Change: 

To Incorporate Support Fee Schedule Effective July 1, 2010 


Previous Total: 


Increase 

Decrease 
New Total 


$ OPEN END 


$ 0 


$ 0 


$ OPEN END 


Funding Paragraph 


Service performed under this contract is to be continued In the succeeding 
fiscal year contingent upon funds being appropriated by the Legislature for 
this service. In the event funds are not appropriated for this service, this 
contract becomes of no effect and is null and void after June 30. 



34-10 


Date 


Approved 





Procurement Officer 

z' J<- 


2jzIO 


Chief Procurement Officer ' Date 
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Support Fee Schedule 


Customer No; 17 

Customer: West Virginia University- Athletics 

Support Term: July 1,2010 through June 30, 2011 or the Termination of the 

Master Agreement, whichever should occur first. 

Service Program and Quarterly Service Charge: 

Basic + Consulting $11,240.00 

Licenses UniVerse (concurrent) Users: 24 

Covered Hardware Products: 

As set forth in the Paciolan Services Policies 
Covered Software Products: 

t.Credit -Dial, Accounts Receivable, t.Res, t.Fund 


Signatures: 

The following are the signatures of representatives of PACIOLAN and CUSTOMER 
who have legal authority to bind their respective organizations and by signing have 
consummated this contract: 


Paciolan West Virginia Univ.- Athletics 



Title; V.P.. Client Support and Consulting Title: P /}^ 

' J 

Date: June 22.2010 _ Date: Cp-<P\S-/D 


Name 

Title 
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AGREEMENT ADDENDUM 


In the event of conflict between this addendum and the agreement, this addendum shall control: 

1. DISPUTES - Any references in the agreement to arbitration or to the jurisdiction of any court are hereby deleted. Disputes arising out of the 
apecmcnfshall be presented to the West Virginia Court of Qaims. 

HOLD HARMLESS - Any clause requiring die Agency to indemnify or hold harmless any party is hereby deleted in its entirety. 

3- GOVERNING LAW - The agreement shall be governed by the laws ofthe State of West Virginia. This provision replaces any references to any 

other State's governing law. ^ ^ j 

4. T^OES - Provisions in the agreement requiring the Agency to pay taxes are deleted. As a State entity, the Agency is exempt from Federal State 
and local taxes and will not pay taxes for any Vrador including mdividuals, nor will the Agency file any tax returns or reports on behalf of Vendor 
or any other party. 

5. PAYMENT - Any references to prepayment are deleted. Payment will be in arrears. 

6. psiTEREST - Should the agreement include a provision for interest on late payments, the Agency agrees to pay the maximum legal rate under West 
Virginia law. All other references to interest or late charges are deleted. 

7. ^COUPMENT • Any language in the agreement waiving the Agency's right to set-off, counterclaim, recoupment, or other defense is hereby 


8* FISCAL YEAR ITOffllNG - Service performed under the agreement may be continued in succeeding fiscal years for the term ofthe agreement 

contingent upon tiinds being appropriated by the Legislature or otherwise being available for this service. In me event funds are not appropriatea 
orotherwise available for this service, the agreement shall terminate without penalty on June 30. After that date, the agreement becomes of no 
effect and is null and void. However, the Agency agrees to use its best efforts to have the amounts contemplated under the agreement included 
in its budget. Non-appropriation or non-funding shall not be considered an event of default. 

9, s tatute of LIMITATION - Any clauses limiting the time in which the Agency may bring suit against the Vendor, lessor, individual or anv 

other party are deleted. ^ 

10- SIMELi^ SERVICES - Any provisions limiting the Agency's right to obtain similar services or equipment in the event of default or non-funding 

durmg the term of the agreement are hereby deleted. 

11 • ATTORNEY FEES - The Agency recognizes an obligation to pay attorney's fees or costs only when assessed by a court of competent iurisdiction 

Any other provision is invalid and considered null arid void. 

12. ASSIGNNDENT- Notwithstanding any clause to the contrary, the Agency reserves the right to assign the agreement to another State of West 

Virgmia agency, board or commission upon thirty (30) days written notice to the Vendor and Vendor shall obtain the written consent of Agency 
prior to assignmg the agreement ^ 

13. LIMTTA'nON OF LI^DLITY - The Awacy, as a State entity, cannot agree to assume the potential liability of a Vendor. Accordingly any 
provision Iimitmg toe Vendor's liability for direct damages to a certain dollar amount or to the amount of me agreement is hereby del’etea. 
Limitations on special, incidental or consequential damages are acceptable. In addition, any limitation is null and void to the extent diat it precludes 
any action for injury to persons or for damages to personal property. 

14. RIGHT TO TERMINATE - Agency shall have the right to terminate the agrwment upon thirty (30) days written notice to Vendor. Agency 
agrees to pay Vendor tor services rendered or goods received prior to the effective date of termination. 

15. TERMINATION CH^GES - Any provision requiring the Agency to pay a fixed amount or liquidated damages imon termination of the 
^reement is hereby deleted. 1 he Agency may only agree to reirnbursc a Vendor for actual costs incurred or losses sustaWd during the current 
fiscal year due to wrongful termination by the Agency prior to the end of any current agreement term. 

16. l^fEWAL - Any reference to automatic renewal is hereby deleted. The agreement may be renewed only upon mutual written agreement of the 


17. INSURANCE - Any provision requiring the Agency to insure equipment or property of any kind and name the Vendor as beneficiary or as an 
additional insured is hereby deleted. 

18. RIGHT TO NOTICE - Any provision for repossession of equipment without notice is hereby deleted. However, the Agency does recognize a 
nght of repossession with notice. 


19. ACCELERATION - Any reference to acceleration of payments in the event of default or non-funding is hereby deleted. 

20. CONFTOENTIALITY ; -Any provision reading confidentialify of the terms and conditions of the agreement is hereby deleted. State contracts 
are public records under the west Virginia Freedom of Information Act. 


21. AMECTMENTS - All amendments, modifications, alterations or changes to the agreement shall be in writing and signed by both parties. No 
amendment, modification, alteration or change may be made to this addendum without the express written approval orthe Purchasing Division 
and the Attorney General. 

ACCEPTED BY: 

STATE OF WEST VIRGINIA _ VENDOR 





Title: l)l 


Date: 


Iff ' ' 


10 


Name; 




Contract Specialist 




Company Namcy' 



Title: C\J^\fV\6L\\ 

Date: \j\iA\ _ 
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West Virginia University 
Purchase Change Request 

FY 

10 

Buyer 

T 

Date 

5/10/10 

Acct# 

P2367 

P. 0 Date 

9/23/99 

Order # 

201048 

Document 

_Requislljon (Cancellation On!/) 

_Regular Purchase Order 

_Contract Purchase Order 

_Open End Contract Purchase Order 

XX Agreenienl 

Puri 

lose of Change (Check boxes applicable) 

Cancellation 

Increase/Decrease _Error In Total Amount 

Unused Balance($25 00 Maximum) Change of Account 

Freight Change of Vendor Name/ Address 

Renewal XX Other 

Extension Error 

Vendor Name, Address, FEIN, Phone # 

Spending Unit Name & Address 


Paciolan, Inc. 

5171 California Avenue 
Suite 200 
Irvine, CA 92617 


West Virgnia University 
Department of Intercollegiate Athletics 
PO Box 0877 
Morgantown, WV 26507 


Item# 


Quantity 


UnitM 


Description 

Change Order # 20 


Unit Price 


Extended Price 


PLEASE AMEND CONTRACT AS FOLLOWS: 


To amend the agreement pertha attached pages. 


EFFFECTIVE DATE: May 1,2010 


Reason for Change: 

To amend agreement 


Open End 


Previous Total $_ 

Increase $_ 

Decrease $_ 

New Total $_ Open End 


Funding Paragraph 

Service performed under this contract is to be 
continued in the succeeding fiscal year contingent upon 
funds being appropriated by the Legislature for this 
service. In the event funds are not appropriated for this 
service, this contract becomes of no effect and is null 
and void after June 30. 


Approved 
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AMENDMENT NO.l (CHANGE ORDER # 20) TO 
SYSTEM PURCHASE CONTRACT (WVU ORDER # 201048) 


This Amendment No. 1 (Change Order # 20) (“Amendment”) to that certain System Purchase 
Contract dated as of July 1, 2009 (West Virginia University Order Number 201048 dated 9/23/99) 
(“Original Agreement”), is entered into effective as of May 1, 2010 (“Amendment Effective Date”) by 
and between Paciolan, Inc., a Delaware corporation (“Paciolan”) and The West Virginia University Board 
of Governors on behalf of West Virginia University, a public body politic and corporate and a political 
subdivision of the State of West Virginia (“Customer”). 

Background 

Paciolan and Customer desire to further amend and supplement the Original Agreement as 
specified below in order to provide additional Hardware, Software and Professional Services, subject to 
all terms and conditions herein. 

In consideration of the foregoing and other good and valuable consideration, the receipt of which is 
hereby acknowledged, the parties hereto agree to amend the Original Agreement as follows. 

Original Agreement Amendments 

1. Supplemental Investment Addenda . There is hereby added to tlie Investment 
Addendum to the Original Agreement, the Supplemental Investment Addendum attached hereto shall be 
added to the Original Agreement as Exhibit D. The Supplemental Investment Addendum supplements 
the applicable Investment Addendum to the Original Agreement and contains (i) the listing of new 
Hardware, Software and Professional Services being provided to Customer under this Amendment, all as 
listed in the Supplemental Investment Addendum and (ii) the fees to be paid by Customer. Customer shall 
pay to Paciolan the fees set forth in the Supplemental Investment Addendum in accordance with the 
Original Agreement, as amended by this Amendment. 

2. Opening Paragraph . The following clause in the opening paragraph of the Original 
Agreement is hereby deleted: a wholly owned subsidiary of Ticketmaster New Ventures Holdings, 
Inc.,”. 


3. Exclusive Use . The following clause in Section 3(D) of the Original Agreement is hereby 
deleted: “Except with respect to Ticketmaster, LLC or any of its subsidiaries or parent entities,”. 

4. Notices . The following clause in Section 17(A) of the Original Agreement is hereby 
deleted: “provided that, witli respect to Paciolan, a copy shall be provided to: Ticketmaster L.L.C., 8800 
West Sunset Boulevard, West Hollywood, CA 90069-2117, Attn: General Counsel.” 

All exhibits attached hereto are incorporated herein by reference. Except as amended by this 
Amendment, all other terms and conditions set fortli in tlie Original Agreement shall remain in full force and 
effect. If there is any conflict between the terms of this Amendment and the Original Agreement, then the 
terms of this Amendment shall prevail. 
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FN WITNESS WHEREOF, the parties have caused this Amendment to be executed and do each 
hereby represent that their respective signatory whose signature appears below has been and is on the 
Amendment Effective Date duly authorized by all necessary and appropriate corporate action to execute 
this Amendment. 


PACIOLAN, 

INC. 

Signature: 


Name: 

T)cxv>\^ 

Title: 

r -s-sx 1 (L&O 

Date: 

S / V / lo 


WEST VIRGINIA UNIVERSITY 


Signature; 

Name: 

Title: 

Date: 
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EXHIBIT D 

Supplemental Investment Addendum 


CA over IP 

OtY Description 

Unit Price 

Ext Price 


Professional Ser\iccs 

1 U pgrade to CA over 1P 

$4,000 

$4,000 

N/A 

Service Fee 

1 CA over IP Service Fee' 



$1,350 

Software & Other Fees^ 

1 SDC Protobase eXpress High-Speed SofTrans Module 
- PB express Fee 1 si Location/Merchant ID 

Included ^ 

Included ^ 

N/A ‘ 

0 Additional SDC Protobase eXpress Higli Speed SofTrans License 

Included ' 

Included ^ 

N/A ’ 

- PB eXpress Monthly Service Add'l Localion/Merchant J D 

1 SDC Site Activation Fee (1 Site Activation required per Location/Merchant ID) 

$200 

$200 

N/A 

I CISCO 3200 Hardware Clieni w/SDC Setup 

$1,000 

$1,000 

N/A 

1 SDC Expedite Fee 11 (One per Merchant ID) 

$400 

$400 

N/A 

* Includes up to A Mkeys.Scrvice fee will be billed as a QSC (quarterly service 
charge). Inilial service lenn is 18 months. Each additional Mkey is $40 per month billed 
quarterly in advance. Service automatically renews on a monthly basis after initial term. 
Cancellation after initial tenn upon 45 days prior wntten notice. Subject to price increases 
after Uie inlial term upon 60 days prior written notice. Customer is responsible for local 

Internet and back-up communications connections 




^ License included with service fee. 

^ Additional charges will apply if Customer elects to change transaction processors and/or banks 




Note: Faciolan recommends modems an dial up phone Imefs) be mamtamed as a backup. 
Paciolan not responsible for Internet senuce interruption, but will assist m enabling dial 
backup or pending mode in the event of a service interruption. 




N/A = Not applicable 




TOTAL 


S5,600 

$U50 
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FEES 1 



HARDWARE 


SI,000 

SOFTWARE 


$600 

PROFESSIONAL SERVICES 

S4,000 


TOTAL 

S5,600 


CA over IP Service Charge* 

$1,350 

PAYMENT TERMS 

1 



DUE on the Amendment Effective Date 

S6,950 


Due on the first day of each calendar quarter thereafter 

*To Be Billed Quarterly Payable in Advance 

Subject to a pro-rata reduction for services provided for a portion 
of a quarter. 

$1,350 
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West Virginia University 
Purchase Change Request 

FY 

10 

Buyer 

T 

Dale 

9/9/09 

Acct# 

P2367 

P. 0 Date 

9/23/99 

Order # 

201048 

Document 

Requisition (Cancellation Or>ly) 

Regular Purchase Order 

Contract Purchase Order 

Open End Contract Purchase Order 

XX Agreement 

Pury 

>ose of Change (Check boxes applicable) 

Cancellation 

Increase/Decrease Error in Total Amount 

Unused Balance($25.00 Maximum) Change of Account 

Freight Change of Vendor Name/ Address 

Renewal XX Other 

Extension Error 

Vendor Name, Address, FEIN, Phone # 

Spending Unit Name & Address 


Paciolan, Inc. 

5171 California Avenue 
Suite 200 
Irvine, CA 92617 


Item# 


Quantity 


UnitM 


West Virgnia University 
Department of Intercollegiate Athletics 
PO Box 0877 


Morgantown, WV 26507 


Description 

Change Order # 19 


Unit Price 


Extended Price 


PLEASE AMEND CONTRACT AS FOLLOWS: 


The attached agreement supercedes the Original Agreement 
per the attached pages. 

Term of Agreement: March 10,1999 to June 30.2015 


Reason for Change: 

Previous Total $ Open End 

To Incorporate new agreement Into the contract. 

Increase $ 


Decrease $ 


New Total $ Open End 


Funding Paragraph 

Service performed under this contract Is to be 
continued in the succeeding fiscal year contingent upon 
funds being appropriated by the Legislature for this 
service. In the event funds are not appropriated for this 
service, this contract becomes of no effect and is null 
and void after June 30. 


Approved 



( J. 


; (y ^09 

l25-06»ate 
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SYSTEM PURCHASE CONTRACT 


Made this day of My, 2009 (‘‘Effective Date”) by and between PACIOLAN, INC., a wholly owned 
subsidiary of Ticketmaster New Ventures Holdings, Inc., with a principal place of business at 5171 California 
Avenue, Suite 200, Irvine, CA 92617 (“Paciolan”) and The West Virginia University Board of Governors on behalf 
of West Virginia University, a public body politic and corporate and a political subdivision of the State of West 
Virginia with a principal place of business at Morgantown, West Virginia (“Customer”). 

WHEREAS, Paciolan and Customer entered into that certain System Purchase Contract dated March 10, 
1999, as amended and supplemented from time to time (“Original Agreement”); 

WHEREAS, it is in the interest of Customer and Paciolan to supersede the Original Agreement with this 
Agreement; 


WHEREAS, Customer and Paciolan have caused to be made a part hereto, the following documents, 
which shall take precedence in the order listed: 

1. WV-96 - Agreement Addendum 

2. This Agreement 

NOW, THEREFORE, in consideration of the mutual promises and agreements contained in this 
Agreement, and for other good and valuable consideration, the receipt of which is hereby acknowledged, the parties 
hereby agree as follows: 


Pefinitions . As used in this Agreement, the 
following terms shall have their respective meanings 
indicated below: 

(A) Data Account : The database that contains, 
among other things, records of ticketing transactions 
and patron data (other than debit and credit card data 
or any data prohibited from being transferred to third 
parties without express consumer consent to do so), 
schedules, and seating information. 

(B) Designated Site : A building or set of 
buildings within which Customer is authorized to use 
the Paciolan Software as set forth in the Support 
Schedule of Exhibit A . 

(C) Documentation : The operating, training 
and reference manuals, including updates thereto, 
relating to the use of the Paciolan Software, Third 
Party Software, and the System supplied by Paciolan 
pursuant to this Agreement. 

(D) Event : A concert, sporting, entertainment 
or other act or event of any kind or nature 
whatsoever to be held at the Facility. 

(E) Facility (ies) : Any venues owned, 
controlled, operated or managed by Customer or 
where Customer otheiwise controls the rights or has 
the authority to sell tickets to any event, limited to 
the venue(s) located at Morgantown, West Virginia 


and currently known as Mountaineer Field (@ Milan 
Puskar Stadium), WWU Coliseum, Hawley Field 
and Dick Diesk Soccer Stadium and their successor 
venues. 

(F) Hardware : All of that certain computer 
hardware, communications equipment, terminals and 
hook-ups provided to Customer herein and which is 
listed in the Hardware Section of the Investment 
Addendum or otherwise supplied during the Term. 

(G) Investment Addendum : The Hardware, 
Software, Professional Services, subscription 
services, Support Services, terms, conditions, fees 
and pricing set forth in Exhibit D . 

(H) Paciolan Software : The proprietary 

software of Paciolan, in object code form only, set 
forth in the Investment Addendum. 

(I) Professional Services : The professional 
services, including any implementation services or 
integration services provided by Paciolan, if any, set 
forth in the Investment Addendum. 

(J) Sellable Capacity : means the admission 
capacity of the Facility for any particular Event. 

(K) Software : Paciolan Software and Third 
Party Software. 
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(L) Support Services : The Software 

maintenance and support service made available to 
Customer by Paciolan in accordance with the terms 
set forth in Exhibit A . 

(M) System : The data processing system 
consisting of the Hardware and Software licensed to 
Customer. 

(N) Ticket : A printed, electronic or other type 
of evidence of the right to occupy space at or to enter 
or attend an Event even if not evidenced by any 
physical manifestation of such right, such as a “smart 
card”, including, without limitation, tickets printed 
via print-at"home technology. 

(O) Third Party Software : The software that is 
licensed or distributed by Paciolan to Customer that 
is not owned by Paciolan and is set forth hereto in 
the Investment Addendum. 

(P) Value Item . A non-ticket item transacted 
to the public through the use of the System. 

2. Term and Termmatioii . 

(A) Term . The term of this Agreement shall 
begin on the Effective Date and continue mitil June 
30, 2015 (“Initial Term”) and shall automatically 
renew for subsequent three (3) year periods (each a 
“Renewal Term”) under the then current terms 
unless either party notifies the other in writing at 
least ninety (90) days prior to end of the Initial Term 
or the then-applicable Renewal Term, as applicable, 
of its intent not to renew this Agreement for a 
subsequent term. The Initial Term, together with any 
Renewal Terms, is referred to herein as the “Term”. 
For any Renewal Term, Paciolan shall be entitled to 
increase or otherwise adjust its fees charged under 
this Agreement upon notice to Customer delivered at 
least one hundred twenty (120) days prior to the 
commencement of the applicable Renewal Term. In 
the event Customer does not accept such a fee 
increase or other adjustment prior to the 
commencement of the applicable Renewal Term, this 
Agreement shall terminate on the expiration date of 
the then-cmTent operative period. 


(B) Termination . This Agreement may be 
terminated by either party in the event of any 
material breach of the terms and conditions of this 
Agreement by the other party, after the other party 
has received written notice of breach and thirty (30) 
business days (or ten (10) business days, in the case 
of a monetary default) to cure such breach (each 


such occmTence, after the expiration of such cure 
period, shall be an “Event of Default”); or the filing 
of any voluntary or involuntary petition against the 
other party under the bankruptcy or insolvency laws 
of any applicable jurisdiction, which petition is not 
dismissed within sixty (60) days of filing, or upon 
any appointment of a receiver for all or any portion 
of the other party’s business, or any assignment of 
all or substantially all of the assets of such other 
party for the benefit of creditors. This Agreement 
may be terminated immediately by Paciolan upon a 
violation of Section 3 (License Grant) or Section 7 
(Confidentiality) of the Agreement. This Agreement 
may be terminated by Paciolan in the event any act 
by Customer threatens to cause any infringement of 
any of Paciolan (or Paciolan licensor) intellectual 
property or other property right, including without 
limitation, any cop 3 n:ight, license right or trade secret 
right, and Customer fails to refrain from so acting 
within ten (10) business days’ written notice from 
Paciolan. 

(C) Effect of Termination . Notwithstanding 
anything to the contrary in this Agreement, any 
termination of this Agreement shall not relieve either 
party hereto of any of its obligations or liabilities 
accrued hereunder prior to such termination. Upon 
the effective date of any termination or expiration of 
this Agreement, Customer shall continue to be 
obligated for any charges, fees, cash or other 
amounts previously incurred under the Agreement. 
Within ten (10) days after termination of this 
Agreement, Customer shall return to Paciolan or 
destroy, as instructed by Paciolan, all copies of the 
Software then in Customer’s possession, if any, and 
Customer shall certify in writing to Paciolan, within 
two (2) weeks of any termination of this Agreement, 
that through its best efforts and to the best of its 
knowledge the original and all copies of the 
Software, Documentation and other proprietary 
information of Paciolan have been destroyed or 
returned to Paciolan. 

3. License Grant . 

(A) Grant . Paciolan hereby grants to Customer, 
and Customer hereby accepts from Paciolan, a non¬ 
exclusive and non-transferable license (the "Software 
License") to use the Software in order to use the 
System for internal business puiposes only, subject to 
the number of users identified on the Investment 
Addendum, for the license fees set forth on the 
Investment Addendum. The Software consists of a 
series of machine-readable instmctions plus any 
Documentation customarily supplied therewith. The 
Software shall initially be used only on equipment at 
the Designated Site. Use of the Software may be 
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subsequently transfen'ed to another single location 
maintained by Customer, which shall then become the 
Designated Site, provided (a) the Software is used by 
Customer at no more than one Designated Site and (b) 
Customer provides Paciolan with written notice ninety 
(90) days before any such transfer. The Software shall 
be used only for the processing of transactions in 
connection with Customer's own business. 

(B) Restrictions . Customer shall limit the 
use of the Software to its employees who have 
appropriately familiarized themselves with the 
Software. Customer shall not: (a) permit any third 
party to use the Software, (b) use the Software in 
conjunction with any ticket distribution company 
and/or software, other than Paciolan’s software or 
products, (c) use the Software in the operation of a 
service bureau which rents or provides computer 
hardware or software to others, (d) operate the 
Software on more than one central processing unit or 
file server at the Designated Site, (e) delete or alter 
Paciolan's trade secrets, trademarks or copyright 
notices in the Software or any copies, modifications or 
partial copies thereof, (f) disassemble, re¬ 
manufacture, repair, re-configure, enhance, upgrade, 
modify, translate, adapt, create derivative works, 
decompile or reverse engineer the Software in any 
way nor merge them into any other program for any 
purpose, or (g) transfer, license or sub-license, 
assign, rent, sell, grant, publish, disclose, display, 
dispose or otherwise make available the Software, or 
any rights therein or copies or derivatives thereof, 
including other templates or working systems. The 
Software License includes the right to copy the 
Software in non-printed, machine readable form in 
whole or in part solely as necessaiy for Customer's 
own business use. Customer shall maintain no more 
than one copy of the Software at the Designated Site. 

(C) Ownership . Customer covenants and 
agrees that all Software, including Documentation, 
enhancements, conversions, upgrades, additions, 
modifications thereto and infomiation contained 
therein, and any information, methods, formulae, 
techniques, processes, system and programs devised, 
produced or supplied by Paciolan, in connection with 
this Agreement or otherwise, in text or displayed on 
the computer screens when utilizing the Software or 
any other information disclosed to Customer 
regarding the Software, future modifications or 
direction for current or fliture Software, is 
proprietary (hereafter "Proprietary Information") and 
shall be and remain, personal property which shall, 
at all times, remain the sole and exclusive property 
of Paciolan or its licensors, and Customer shall have 
no right, title or interest therein or thereto except as a 


licensed user pursuant to the terms of the Agreement. 
In addition to the proprietary rights described above, 
Customer is warned and acknowledges that Paciolan 
has invention rights, copyrights, and other 
intellectual property rights in and to the information 
contained therein which prohibit copying, sale, 
modification and re-manufacture of the Software and 
information regarding the Software, which will be 
enforced. Paciolan shall have all applicable rights to 
patents, copyrights, trademarks and trade secrets in the 
Proprietaiy Information and derivative works thereof, 
regardless of whether developed outside the scope of 
this Agreement or in connection with the services 
provided pursuant to this Agreement. Customer agrees 
to secure and protect all portions of the Proprietary 
Infoimation and copies thereof in a manner consistent 
witli file maintenance of Paciolan's rights therein and to 
take appropriate action by instraction and agreement 
with its employees or consultants who are permitted 
access to any portions of the Proprietary Information to 
satisfy its obligations hereunder. Customer hereby 
irrevocably assigns to Paciolan any and all rights it 
may be deemed to have in any changes, 
modifications or corrections to the Software and 
Documentation, including but not limited to 
copyright rights, and agrees to execute all documents 
necessary to implement and effect such assignment. 
All rights not specifically granted herein are reserved 
to and by Paciolan. 


(D) Exclusive Use . Customer agrees to use 
the Paciolan Software and System, during the Term, 
as its exclusive source for primary ticketing, 
including, but not limited to, selling, or distributing 
all Tickets, including applications for selling, or 
distributing Tickets, to the Sellable Capacity for 
eveiy Event, (ii) supporting the sale, and 
distribution of Tickets to all such Events, and (iii) 
tracking and authenticating Tickets sold or otherwise 
distributed to all such Events. Customer shall ensure 
that the entire Sellable Capacity for every Event 
shall be made available for distribution on the 
System. Except with respect to Ticketmaster, LLC or 
any of its subsidiaries or parent entities, Customer 
shall not directly or indirectly: (i) advertise, promote, 
market, endorse, sponsor, authorize or permit the use 
of any third party that promotes, engages in or 
facilitates the sale, distribution or issuance of tickets 
or otherwise engages in primary ticketing; or (ii) 
allow, permit or authorize any of Customer’s media 
properties, including, but not limited to, web sites, 
radio, newspapers, television and any other online 
and offline media outlets, to be used in connection 
with any of the activity described in clause (i) above 
in this sentence. Under no circumstances shall the 
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rights granted to Paciolan pursuant to this Section 
3(D) of the Agreement be construed to be applicable 
to any secondary or other non-primary ticketing 
source. 

(E) Upgrades . Pursuant to the terms and 
conditions of Exhibit A, Customer agrees to upgrade 
any licensed versions of Paciolan or Third Party 
Software which are designated by Paciolan as 
superseded within one year following receipt of 
written notice that such Paciolan or Third Party 
Software version is superseded and will no longer be 
supported by Paciolan. 

(E) Compliance . Customer shall comply with 
and conform to all federal, state, municipal and other 
laws, ordinances and regulations in any way relating 
to the use of the System. 

4- Hardware . Customer shall make available for 
the Software implementation computer hardware 
equipment, firmware and/or software systems and 
configurations approved by Paciolan as adequate for 
such implementation. As may be required from time 
to time and in exchange for the fees set forth on the 
Investment Addendum or amendments thereto, 
Customer may, but shall not be required to, purchase 
from Paciolan the Hardware, if any, set forth on the 
Investment Addendum and designated as “Owned by 
Customer” (“Purchased Hardware”), for use in 
connection with the Software. Paciolan shall provide 
to Customer the Purchased Hardware listed on the 
Investment Addendum. All right, title and ownership 
to such Purchased Hardware shall transfer to 
Customer upon Paciolan’s receipt of full payment for 
the applicable Purchased Hardware. Customer 
acknowledges that the Purchased Hardware will be 
used by Customer at the Facilities, which Paciolan 
does not own, operate or control. Customer assumes 
and shall bear the entire risk of loss and damage to 
the Purchased Hardware, from any and every cause 
whatsoever from the date of shipment to the 
Customer. In the event of loss or damage of any kind 
to any Purchased Hardware, Customer, at its sole 
option, shall within thirty (30) days after such loss or 
damage replace the same with the same or similar 
property, in good repair, condition and working 
order to the satisfaction of configurations approved 
by Paciolan. Paciolan passes through to Customer, to 
the extent permitted, all applicable wanranties with 
respect to the Hardware made available by the 
Hardware manufacturer. To the extent any third 
party software embedded in the Hardware is subject 
to an end user license or other applicable license 
teiins of the owner of such third party software, then 
the use of such third party software by Customer 


shall be subject to such licenses. PACIOLAN 
MAKES NO WARRANTY, EXPRESS OR 
IMPLIED, AS TO ANY MATTER RELATED TO 
THE HARDWARE, INCLUDING, BUT NOT 
LIMITED TO, THE IMPLIED WARRANTIES OF 
MERCHANTIBILITY OR FITNESS FOR A 
PARTICULAR PURPOSE. WITH RESPECT TO 
PACIOLAN’S OBLIGATIONS, THE 

HARDWARE IS PROVIDED “AS IS.” The 
foregoing shall not affect Customer’s rights and 
remedies against the Hardware manufacturer. 

5. Third Party Software . Paciolan reserves the 
right to reconfigure, replace or substitute Third Party 
Software in a manner that Paciolan believes is 
appropriate, as long as the essential functionality, 
features, capabilities and performance levels set forth 
in this Agreement for the System are provided to 
Customer. Paciolan shall secure all required licenses 
necessary for the use of any embedded third party 
software, which may be incorporated in the 
Software. To the extent any Third Party Software is 
subject to an end user license or other applicable 
license terms of the owner of such Third Party 
Software, then the use of such Third Party Software 
shall be subject to such licenses. 

6. Fees and Payment Terms . 

(A) Fees . Subject to to the terms and conditions 
of West Virginia Code §5A-3-54, also known as the 
"Prompt Pay Act of 1990, Customer agrees to pay 
Paciolan the monthly transaction fees, monthly 
services fees, periodic hosting and/or subscription 
services fees, quarterly services charges and any 
other fees or charges set forth on the Investment 
Addendum or amendments thereto in accordance 
with the payment schedule set forth on the 
Investment Addendum and the terms set forth in this 
Agreement. For the avoidance of doubt. Customer 
acknowledges and agrees that the System has already 
been accepted by Customer. For the avoidance of 
doubt, notwithstanding anything to the contrary 
herein. Customer acknowledges and agrees that the 
Support Services Fees shall be invoiced in advance. 

(B) Minimum Annual Fee . Customer will 
guarantee to Paciolan the minimum annual service 
fees (the “Minimum Annual Fees”) specified in the 
Investment Addendum hereto, if any. The Minimum 
Annual Fee period will begin on July of each year 
and end on June 30^^" of the following year. If, at the 
end of an annual period, the total fees subject to a 
Minimum Annual Fee requirement paid by Customer 
to Paciolan during such annual period be less than 
the amount of the specified Minimum Annual Fee, 
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Paciolan will invoice Customer the balance 
remaining after subtracting the actual fees subject to 
a Minimum Annual Fee requirement paid to Paciolan 
during the period from the specified Minimum 
Annual Fee amount. The Minimum Annual Fee will 
be prorated on a daily basis for the period of time 
commencing as of the date the applicable Software 
product identified on the Investment Addendum is 
commercially available for Customer use and ending 
on the immediately following June 30 and for the 
period of time commencing as of July 1 of the final 
year of the Term and ending upon expiration of the 
Term. 

(D) Separately Billable Items . Paciolan shall be 
entitled to reimbursement for reasonable travel, 
meals, lodging, and other business expenses incurred 
by Paciolan personnel in the performance of this 
Agreement and Customer shall have the right to 
require Paciolan to supply reasonable documentation 
supporting the incurrence of such expenses. Upon 
request, Paciolan shall solicit Customer’s prior 
written approval (which shall include email) prior to 
incurring any such expenses, provided that such 
prior approval will not be unreasonably withheld. 

(E) Taxes . Subject to exemptions applicable to 
Customer in connection with the applicable 
transactions. Customer shall, in addition to the other 
amounts payable under this Agreement, pay any and 
all goods and services (if applicable), sales, use, 
entertainment, amusement and other taxes, federal, 
state, local, provincial or otherwise, however 
designated, which may be levied or imposed by reason 
of the transactions contemplated by this Agreement, 
including, but not limited to, the sale of each Ticket 
(or Value Item, if applicable) covered by this 
Agreement. Without limiting the foregoing. Customer 
shall promptly pay to Paciolan an amount equal to any 
such items actually required to be collected or paid by 
Paciolan. Customer shall provided Paciolan with any 
applicable tax exemption certificates. 

7. Confidentiality . Subject to the terms and 
conditions of the West Virginia Code §29B~1~1 
through §29B-l-7 also know as the Freedom of 
Information Act (“FOIA”), the parties acknowledge 
that by reason of their relationship hereunder, they 
may from time to time disclose information, whether 
oral or written, regarding their business, software, 
software technology, intellectual property and other 
information (including without limitation, with 
respect to Paciolan, the Proprietary Information) that 
is confidential and of substantial value to the other 
party, which value would be impaired if such 
information were disclosed to third parties 


(“Confidential Information”), which include, but not 
limited to, any Paciolan proposals, RFPs or bids. 
Software, Documentation and the terms of this 
Agreement, Any such information that a reasonable 
person would determine to be confidential shall be 
deemed Confidential Information hereunder. 
Confidential Information shall not include 
information that (i) is or becomes generally available 
to the public other than as a result of the breach of 
the confidentiality obligations in this Agreement by 
the receiving party, (ii) is or has been independently 
acquired or developed by the receiving party without 
violating any of the confidentiality obligations in this 
Agreement, (iii) was within the receiving party’s 
possession prior to it being furnished to the receiving 
party by or on behalf of the disclosing party, or (iv) 
is received from a source other than the disclosing 
party; provided that, in the case of (iii) and (iv) 
above, the source of such information was not 
known by the receiving party to be bound by a 
confidentiality obligation to the disclosing party or 
any other party with respect to such information. 
Each party agrees that it will keep the Confidential 
Information strictly confidential and will not use in 
any way for its own accoimt or the account of any 
third party, nor disclose to any third party, any 
Confidential Information revealed to it by the other 
party without the other party’s prior written consent, 
except to the extent expressly permitted by this 
Agreement; provided, however, that the receiving 
party may disclose the Confidential Information, or 
any portion thereof, to its directors, officers, 
employees, legal and financial advisors, controlling 
persons and entities who need to know such 
information to perform such party’s obligations 
under this Agreement and who agree to treat the 
Confidential Information in accordance with the 
confidential obligations in this Agreement. Each 
party shall use the same degree of care, which in no 
event shall be less than a reasonable degree of care, 
to avoid disclosure or use of the other party’s 
Confidential Information as it employs with respect 
to its own Confidential Information of like 
importance and represents that it has adequate 
procedures to protect the secrecy of such 
Confidential Information including without 
limitation the requirement that employees have 
executed non-disclosure agreements which have the 
effect of adequately protecting Confidential 
Information. In the event that either party receives a 
request to disclose all or any part of the Confidential 
Information of the other party under the terms of a 
subpoena, document request, notice of deposition or 
other legal or regulatory proceeding, such party 
receiving the request agrees to notify the other party 
pursuant to this Agreement below, within forty-eight 
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(48) hours after receipt of such legal request, and the 
party receiving such request agrees to cooperate with 
the notified party in any attempt to obtain a 
protective order. Each party agrees, as applicable, 
that any violation of Section 3 (License Grant) or 
Section 7 (Confidential Information) hereof, may 
result in irreparable hann to the non-breaching party 
and said non-breaching party may be entitled to 
apply for injunctive relief, in any court having proper 
jurisdiction (notwithstanding anything herein to the 
contrary) without the necessity of proving actual 
damages, in addition to any other remedy that the 
non-breaching party may have. 

8. Customer Data . Customer agrees to use the 
personally identifiable information with respect to 
persons who ordered Tickets or other items through 
Paciolan (the “Customer Data”) only in compliance 
with all applicable laws and administrative rulings, 
including but not limited to applicable, local, state 
and federal privacy laws, or any other similar 
privacy legislation, as applicable, and in accordance 
with Customer’s own posted privacy policies. In 
addition, Customer agrees that if any portion of the 
Customer Data includes a person’s name and that 
person’s (i) social security number; or (ii) driver’s 
license or government identification number; or (iii) 
credit or debit card number; or (iv) password and 
account identification, then Customer agrees to 
implement and maintain reasonable security 
procedures and practices appropriate to the nature of 
the Customer Data to protect the Customer Data 
from unauthorized access, destruction, use, 
modification or disclosure. Paciolan also requires 
that Customer include in any email communications 
that Customer may make based on the Customer 
Data a mechanism to provide the recipient with the 
right to “opt-ouf’ from receiving further 
communications from Customer and that Customer 
honor all opt-out preferences, whether received 
directly by Customer or indirectly through Paciolan. 

9. Representations and Warranties . 

(A) Paciolan warrants that the Software will 
materially conform, as to all substantial operational 
features, to Paciolan's current specifications when 
installed. 

(B) The above warranty shall be effective at all 
times during the term of this Agreement. If the 
Software is found defective, Paciolan's sole obligation 
under this warranty is to remedy such defect, by 
repairing or replacing the Software, in a manner 
consistent widi Paciolan’s regular business practices. 


(C) THE ABOVE WARRANTY IS A 

LIMITED WARRANTY AND IT IS THE ONLY 
WARRANTY MADE BY PACIOLAN. 
PACIOLAN DOES NOT MAKE, AND 

CUSTOMER EXPRESSLY WAIVES, ALL 
OTHER WARRANTIES, WHETHER EXPRESS 
OR IMPLIED. THERE ARE EXPRESSLY 
EXCLUDED ALL WARRANTIES OF 
MERCHANTABILITY AND FITNESS FOR A 
PARTICULAR PURPOSE. PACIOLAN DOES 
NOT OTHERWISE WARRANT THAT THE 
SYSTEM WILL MEET CUSTOMER’S NEEDS OR 
OPERATE IN COMBINATION WITH OTHER 
SOFTWARE. PACIOLAN DOES NOT 

OTHERWISE WARRANT THAT THE 

SOFTWARE IS ERROR-FREE OR THAT 
OPERATION OF THE SYSTEM WILL BE 
SECURE OR UNINTERRUPTED. THE STATED 
EXPRESS WARRANTY IS IN LIEU OF ALL 
LIABILITIES OR OBLIGATIONS OF PACIOLAN 
FOR DAMAGES ARISING OUT OF OR IN 
CONNECTION WITH THE DELIVERY, USE, OR 
PERFORMANCE OF THE SOFTWARE, THE 
SYSTEM, PROFESSIONAL SERVICES AND 

ASSOCIATED SERVICES. 

(D) If any modifications are made to the Software 
by Customer during the warranty period, this warranty 
shall immediately be terminated. Correction for 
difficulties or defects traceable to Customer's errors or 
systems changes shall be billed at Paciolan's then 
standard time and material charges. 

(E) Customer represents and warrants to 
Paciolan that Customer is the exclusive operator of 
the Designated Site(s) and has the right and authority 
to enter into this Agreement. Customer represents, 
warrants and covenants to Paciolan that: (i) this 
Agreement has been duly authorized, executed and 
delivered on behalf of Customer by its duly 
authorized representative and constitutes the legal, 
valid, and binding agreement of such party, 
enforceable in accordance with its terms; (ii) the 
entering into and performance of this Agreement will 
not violate any judgment, order, law, regulation or 
agreement applicable to Customer or violate the 
rights of any third party, or result in any breach of, 
constitute a default under, or result in the creation of, 
any lien, charge, security interest or other 
encumbrance upon any assets of such party (or, 
result in any such encumbrance upon any aspect of 
the Software), pursuant to any instrument to which 
such party is a party or by which it or its assets may 
be bound; (iii) no agreement or understanding 
bePvveen Customer and any third party contains or 
shall contain any provision inconsistent with any 
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provision, or the purpose or intent, of this 
Agreement; and (iv) Customer and any entities who 
obtain Software, if otherwise permitted herein, will 
eomply with all U.S. export laws relating to the 
licensing and delivery of the Software outside the 
U.S. The representations and warranties contained in 
this section shall be deemed material for all purposes 
related to this Agreement and shall survive any 
termination of this Agreement. 

10. Limitation of Liability . IN NO EVENT 
SHALL PACIOLAN BE LIABLE FOR ANY 
INDIRECT, CONSEQUENTIAL, EXEMPLARY, 
INCIDENTAL, SPECIAL OR PUNITIVE 
DAMAGES, INCLUDING ALSO LOST PROFITS, 
LOST SAVINGS, LOST OR DESTROYED DATA, 
LOST TICKET OR OTHER REVENUES, LOST 
OPPORTUNITY COSTS OR ANY OTHER 
ECONOMIC LOSS, OF ANY TYPE OR NATURE, 
OR FOR EVENTS OR CIRCUMSTANCES 
BEYOND PACIOLAN’S CONTROL, EVEN IF 
PACIOLAN HAS BEEN ADVISED OF THE 
POSSIBILITY OF SUCH DAMAGES. NEITHER 
OCCASIONAL SHORT TERM INTERRUPTIONS 
OF SERVICE WHICH ARE NOT 
UNREASONABLE UNDER COMPARABLE 
INDUSTRY STANDARDS NOR 

INTERRUPTIONS OF SERVICE RESULTING 
FROM EVENTS OR CIRCUMSTANCES 
BEYOND PACIOLAN’S REASONABLE 
CONTROL SHALL BE CAUSE FOR ANY 
LIABILITY OR CLAIM AGAINST PACIOLAN 
HEREUNDER, NOR SHALL ANY SUCH 
OCCASION RENDER PACIOLAN IN DEFAULT 
UNDER THIS AGREEMENT. PACIOLAN'S 
MAXIMUM LIABILITY AND OBLIGATION TO 
CUSTOMER, AND CUSTOMER’S SOLE AND 
EXCLUSIVE REMEDY FOR ANY CAUSE 
WHATSOEVER, REGARDLESS OF THE FORM 
OF ACTION, WHETHER IN CONTRACT OR IN 
TORT (INCLUDING NEGLIGENCE), RELATING 
TO THIS AGREEMENT SHALL BE LIMITED TO 
THE REPAIR OR REPLACEMENT OF ANY 
DEFECTIVE DISKETTE (AS APPLICABLE), 
REPLACEMENT WITH IDENTICAL OR LIKE 
SOFTWARE, OR REFUND OF PURCHASE 
PRICE, ALL OF WHICfl AT PACIOLAN’S 
OPTION, AND IN ANY CASE, SHALL BE 
LIMITED TO THE RECOVERY OF ACTUAL 
DAMAGES UP TO THE AMOUNT OF FEES 
PAID BY CUSTOMER TO PACIOLANFOR THE 
APPLICABLE SOFTWARE PRODUCT, 
PARTICULAR TASK OR SPECIFIED 
DELIVERABLE FOR WHICH BREACH IS 
CLAIMED (WHETHER FOR SOFTWARE 
LICENSE, HARDWARE, SUPPORT AND 


MAINTENANCE FEES OR CONSULTING FEES 
OR OTHER FEES RELATED TO ANY SERVICE). 

11. Indemnification . 

(A) Customer shall indemnify Paciolan and its 
parents, subsidiaries, and their officers, directors, 
employees and agents and their successors and 
assigns (collectively, for purposes of this section, 
“Paciolan’s Indemnitees”) against, and hold 
Paciolan’s Indemnitees harmless from, any and all 
claims, actions, damages, expenses (including court 
costs and reasonable legal fees), obligations, losses, 
liabilities and liens, imposed on, incurred by, or 
asserted against Paciolan’s Indemnitees occurring as 
a result of, or in connection with: (i) any Event of 
Default under this Agreement by Customer or any of 
its officers, directors, employees and agents 
(collectively, “Customer’s Representatives”); (ii) use 
of the Software or Hardware; (iii) use of the System; 
(iv) any Event held or scheduled to be held at the 
Facilities (including any injuries or deaths occurring 
at or in connection with any Event or the failure of 
any Event to occur or to occur in the manner 
advertised or promoted); (v) claims that Paciolan’s 
release of the Customer Data to Customer violates 
any applicable law, rule or regulation ; (vi) 
Customer’s use of the Customer Data or (vii) 
violations of laws related to resale of Tickets; except, 
in each case, to the extent that any such claims shall 
relate to Paciolan’s negligence or willful misconduct 
with respect thereto. 

(B) Should the Software, in Paciolan’s opinion, 
become or be likely to become subject to a claim of 
infringement against Paciolan or Customer, then 
Paciolan may, at its option (i) indemnify Customer 
and its parents, subsidiaries and their officers, 
directors, employees and agents and their successors 
and assigns (collectively, for the purposes of this 
section, “Customer’s Indemnitees”) against, and hold 
Customer’s Indemnitees harmless from, any and all 
claims, actions, damages, expenses (including court 
costs and reasonable attorneys’ fees), obligations, 
losses, liabilities and liens, imposed on, incurred by, 
or asserted against Customer’s Indemnitees 
occurring as a result of, or in connection with such 
infringement claim; (ii) replace the Software with 
non-infringing substitute Software substantively the 
same or similar; (iii) procure for Customer the right 
to use the Software free of any liability for 
infringement; or (iv) reflmd the Software License 
Fee previously paid for the infringing Software, less 
a charge for the value of Customer’s prior use of the 
Software based upon a five (5) year depreciation 
schedule, and accept return of the infringing 


7 


WVU FOIA #19125-075 

WVU FOIA #19209-081 



Software. Paciolan shall have no liability for any 
infringement claim based on Customer’s: (i) use of 
the Software in any manner inconsistent with the 
terms and conditions of this Agreement or 
Customer’s negligence or willful misconduct; 
(ii) use of the Software after Paciolan’s written 
reasonable notice that Customer should cease use of 
any portion of the Software due to an infringement 
claim; (iii) combination of the Software with a non- 
Paciolan program or data if such infringement claim 
would have been avoided had such combination not 
occurred; (iv) use of a version of the Software other 
than the latest version of the Software, if such 
infringement could have been avoided by use of the 
latest version and such latest version has been 
reasonably made available to Customer. 

(C) The indemnified party must notify the other 
party promptly in writing of any claim hereunder, 
and provide, at such other party’s expense, all 
reasonably necessary assistance, information and 
authority to allow the other party to control the 
defense and settlement of such claim. 

12. Support Services . During the Term, Paciolan 
shall provide the Support Services with respect to the 
Paciolan System. The Support Services do not 
include assistance with integration to external 
Customer systems or custom reports specific to 
unique business operations. For any services 
requested by Customer but not provided in the 
Support Services or set forth in the Professional 
Services section of the Investment Addendum, 
Customer will be responsible to contract with 
Paciolan on a time and materials basis or secure the 
necessary services through Paciolan or a Paciolan 
approved third-party organization. 

13. Services . 

(A) The schedule and delivery of all 
Professional Services, if any, and other services, if 
any, to Customer will be governed as provided in 
this Agreement and the Investment Addendum. 
Paciolan shall provide the implementation 
Professional Services for the System in accordance 
with the Investment Addendum. Acceptance of each 
applicable component of the Software or System, as 
applicable, by Customer will be deemed to have 
occurred as soon as such applicable component of the 
Software or the System is installed, implemented, 
tested and declared operational by Customer but no 
later than thirty (30) days following the first live 
ticket sale to the public, upon the occurrence of 
which, Customer shall provide Paciolan with a 
certificate of acceptance. 


(B) Solicitation of Employees . During the term 
of this Agreement and for one (1) year thereafter, 
Customer will not encourage or solicit any employee 
or consultant of Paciolan or its subsidiaries and 
parents to leave Paciolan or such subsidiaries and 
parents for any reason. 

(C) Programming Services . Any programming 
or data conversion services included in this 
Agreement have been detailed in the Professional 
Services section of the Investment Addendum. 

14. Survival of Obligations . In the event of the 
termination of this Agreement, the provisions of 
Section 1 (“Definitions”), Section 2(C) (“Effect of 
Termination”), Section 3(B) (“Restrictions”), 
Section 3(C) (“Ownership”), Section 6 (“Fees and 
Payments Terms”), Section 7 (“Confidentiality”), 
Section 10 (“Limitation of Liability”), Section 13(B) 
(“Solicitation), Section 15 (“Export Controls”), and 
Section 17 (“General Provisions”) shall survive and 
shall continue to bind the parties. 

15. Export Controls . Customer agrees to comply 
with all then current export and import laws and 
regulations of the U.S. (including the deemed export 
rule) and such other governments and jurisdictions as 
are applicable to the Software or Hardware. 

16. Notice to U.S« Government End Users . The 
Software is a “Commercial Item,” as that term is 
defined at 48 C.F.R. §2.101, consisting of 
“Commercial Computer Software” and “Commercial 
Computer Software Documentation,” as such terms 
are used in 48 C.F.R. §12.212 or 48 C.F.R. 
§227.7202, as applicable. Consistent with 48 C.F.R. 
§12.212 or 48 C.F.R. §§227.7202-1-4, as applicable, 
all U.S. Government end users acquire the products 
with only those rights as are granted pursuant to the 
terms and conditions herein. All xmpublished-rights 
are reserved by Paciolan under the copyright laws of 
the United States. If Customer is an agency and/or 
instrumentality of the United States of America, the 
Software is provided subject to the restrictions 
applicable to other end users in accordance with 
certain restrictions, as provided in DFARS 
227.7202-l(a) and 227.7202-3(a) (1995), DFARS 
252.227-7013(c)(l)(ii) (Oct. 1988X FAR 
12.212(a)(1995), FAR 52.227-19, or FAR 52.227-14 
(Alt III), as applicable. 

17. General Provisions . 

(A) Notices . Any notices required to be given 
under this Agreement must be sent to each party, in 
writing, at the address set forth in the opening 
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paragraph of this Agreement or at such address as 
may be provided by each party in writing from time 
to time, by certified or registered mail, return receipt 
requested or by an overnight courier, provided that, 
with respect to Paciolan, a copy shall be provided to: 

Ticketmaster L.L.C. 

8800 West Sunset Boulevard 
West Hollywood, CA 90069-2117 
Attn: General Counsel 

Notices will be deemed effective the day following 
sending if sent by overnight courier or five days after 
sending if sent by certified or registered mail 

(B) Legal Review/Fees . Each of the parties has 
had the opportunity to have its legal counsel review 
this Agreement on its behalf In addition to any other 
rights hereunder, the substantially prevailing party, 
as a court of competent jurisdiction (as provided 
above) may determine, in any claim or other dispute 
which relates to this Agreement, regardless of 
whether such claim or other dispute arises from a 
breach of contract, tort, violation of a statute or other 
cause of action, shall have the right to recover and 
collect from the other party its reasonable costs and 
expenses incurred in connection therewith, 
including, without limitation, its reasonable legal 
fees. If a party substantially prevails on some 
aspects of such claim or dispute but not others, the 
court may apportion any award of costs or legal fees 
in such manner as it deems equitable. 

(C) Applicable Law . This Agreement shall be 
interpreted and governed by the laws of the State of 
West Virginia 

(D) Severability . If any provision of this 
Agreement is held to be invalid by a court of 
competent jurisdiction, then the remaining 
provisions will nevertheless remain in full force and 
effect. 

(E) Binding Effect . The terms, conditions, 
provisions and undertakings of this Agreement shall 
be binding upon and inure to the benefit of each of 
the parties hereto and their respective successors and 
permitted assigns; provided, however, that this 
Agreement shall not be binding until executed by 
each of the parties. This Agreement may be executed 
in multiple counterparts which when taken together 
constitute a single instrument. 

(F) Entire Agreement . This Agreement 
constitutes the entire and exclusive agreement 
between the parties hereto with respect to the subject 


matter hereof and supersedes and cancels all 
previous oral or written communications, proposals, 
agreements, and commitments. No modification or 
amendment to this Agreement, nor any waiver of any 
rights, shall be effective unless assented to in writing 
by the party to be charged and the waiver of any 
breach or default shall not constitute a waiver of any 
other right hereunder or any subsequent breach or 
default. A party’s delay in enforcing its rights 
hereunder shall not be construed as a waiver of such 
rights or remedies. All materials submitted to either 
party for approval must be submitted in writing to 
the location and person(s) as indicated by such party 
from time to time. This Agreement supersedes all 
prior agreements among the parties related to 
Paciolan software, including, but not limit to, the 
Original Agreement and all related agreements in 
their entirety. All such prior agreements, including 
the Original Agreement, shall have no force or effect 
as of the Effective Date. 

(G) Force M ai cure Event . Neither party hereto 
shall be deemed to be in default hereunder, and no 
Event of Default shall be deemed to have occurred, 
as a result of any delay or failure of performance 
which occurs due to any war, flood, fire, hurricane, 
earthquake, civil disturbance, act of God or other 
event beyond such party’s reasonable control 
(“Force Majeure Event”), but only for so long as 
such Force Majeure Event shall continue to prevent 
such performance. Neither party shall be liable or 
deemed in default, and no Event of Default shall be 
deemed to have occurred, as a result of any delay or 
failure in performance of this Agreement resulting 
directly or indirectly from any cause completely, 
solely and exclusively beyond the control of that 
party, but only for so long as such delay shall 
continue to prevent performance. 

(H) Assignment . Without the prior written 
consent of Paciolan, Customer shall not (i) directly 
or indirectly assign, transfer, pledge or hypothecate 
its rights or obligations in this Agreement or any 
interest therein; or (ii) permit access to the Software 
or any part thereof to be had, by anyone other than 
Customer or Customer’s authorized employees. Any 
such assignment shall not relieve Customer of any of 
its obligations hereunder. Without the prior written 
consent of Customer, Paciolan shall not assign or 
transfer its rights or obligations in this Agreement or 
any interest therein, except in the event of an 
assignment by Paciolan to any parent, subsidiary, 
affiliate or successor-in-interest (including, without 
limitation, a successor by virtue of an acquisition), in 
which event no such consent shall be required. Any 
assignment, transfer, pledge or hypothecation for 
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which consent is required hereby and which is made 
without such consent shall be void. 

(I) Relationship of the Parties . Each party is an 
independent contractor and not an agent or partner 
of, or joint-venturer with, the other party for any 
purpose other than as set forth in this Agreement. 
Neither party by virtue of this Agreement shall have 
any right, power, or authority to act or create any 
obligation, express or implied, on behalf of the other 
party. 

(J) Purchase Orders . All purchase orders 
submitted by Customer shall be deemed to 
incorporate and be subject to the terms and 
conditions of this Agreement, unless otherwise 
agreed in writing by the parties. No provision or 
data on any purchase order or contained in any 
documents attached to or referenced in any purchase 
order shall be binding to the extent that it is in 
addition to or contradicts the terms and conditions 
contained herein (including amendments thereto). 

(K) Marketing . Subject to approval in writing 
and in advance by Customer, Customer hereby 
grants Paciolan a royalty-free, non-exclusive, non- 
transferable license, during the term of this 
Agreement to include Customer’s trademarks, 
service marks, logos (collectively, “Customer 
Marks”) and the like solely in connection with the 
transactions contemplated by this Agreement. 
Paciolan acknowledges that its use of Customer 
Marks shall not create any right, title or interest in or 
to such Customer Marks. Customer’s execution of 
this Agreement indicates approval for Customer to 
be listed as a Paciolan client in monthly newsletters 
for distribution to event industry clients, in product 
boiler plate information, and in future releases about 
Paciolan products and services for distribution to 
trade and consumer media. At any time. Customer 
may, in its sole discretion, direct Paciolan to stop 
using Customer’s name for the purposes listed in the 
preceding sentence by sending notice to Paciolan. 
Upon Paciolan’s request, the parties shall issue a 
press release regarding the execution of this 
agreement within thirty (30) days of the request, 
subject to the prior written approval of the parties, 
which shall not be unreasonably withheld, 
conditioned or delayed. 

18. Insurance . 

(A) Insurance shall be obtained from a reputable 
and financially responsible, insurance carrier, with 
an AM Best rating of no less than (A). West 
Virginia University shall be named as additional 


insured under the policy and certificate holder, and 
limits stated herein shall apply specifically to West 
Virginia University. Paciolan shall furnish to the 
University written certificates that the insurance 
required herein has been procured and is being 
properly maintained throughout the life of this 
contract and that premiums therefore are paid and 
specifying the names of the insurers and the 
respective policy numbers and expiration dates. All 
such insurance policies shall provide for, unless 
applicable statute otherwise specifies, at least thirty 
(30) days prior written notice of the effective date or 
cancellation to the University. 

(B) The additional insured shall read: 

West Virginia University 

c/o Purchasing, Contracts, and Payment Services 

West Virginia University 

PO Box 6024 

Morgantown, WV 26506 

(C) Workers Compensation -- To the extent 
required by applicable law, Paciolan shall warrant 
that all employees are covered by valid workers 
compensation insurance in compliance with the 
statutory requirements of the jurisdiction in which 
such employees reside. 

(D) Employers Liability - PACIOLAN shall 
provide employers liability coverage in the following 
minimum amounts: 

Paciolan shall provide employers liability 
coverage in the following minimum amounts: 

Each Accident $100,000 

Disease-Policy Limit $500,000 

Disease - Each Employee $ 100,000 

(E) Commercial General Liability Insurance 

Paciolan shall provide, including but not 
limited to, the following coverage, with combined 
single limits of not less than the following amounts. 
Liability coverage shall also include contractual 
liability. 


General Aggregate $2,000,000 

Product and Completed Operations 
Aggregate $1,000,000 

Personal and Advertising Injury Liability $ 1,000,000 
Each Occurrence $ 1,000,000 

Fire Damage (Any One Fire) $300,000 

Medical Payments (Any One Person) $5,000 


(F) Commercial Auto Liability Insurance 

Paciolan shall provide, including but not 
limited to, the following coverage, including owned, 
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hired, and non-owned auto liability coverage with 
limits of no less than: 

Combined Single Limits, Bodily Injury 

and Property Damage Liability $ 1,000,000 

Medical Payments $5,000 

(G) Excess Liability 

Paciolan shall provide, including but not 
limited to, the following coverage, to provide at least 
following form excess liability or umbrella liability 
coverage over all underlying liability coverage 
provided, including commercial general liability, 
commercial automobile liability, and employers 
liability coverage. No coverage provided in the 
underlying liability policy may be excluded in the 
commercial excess or umbrella liability policy. 
Limits may not be less than: 

Each Occurrence, Combined Single 

Limit, Bodily Injury and Property 

Damage Liability $ 1,000,000 

Aggregate Limit $ 1,000,000 
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IN WITNESS WHEREOF, each party has caused this Agreement to be executed by its duly authorized 
representative. 


PACIOLAN, INC. 


Signature: 


Name: 


Title: 


Date: 

1 

\ 

0 


WEST VIRGINIA UNIVERSITY 


Signature: 

Name: 

Title: 

Date: 


f 

^iUCL _ 



cl\ 


t 


* fl 


[SIGNATURE PAGE TO SYSTEM PURCHASE CONTRACT] 
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EXHIBIT A: SUPPORT SERVICES 


1* Padolan Software Support Services . 

(A) Service Program . Paciolan will supply 
Customer with the Support Services in accordance 
with Paciolan’s support policies and procedures 
(“Service Policies”). If any provision of the Service 
Policies conflicts with the Agreement, then the 
Agreement shall prevail The service hours and the 
specific services to be delivered, including telephone 
and/or electronic consultation, are based on a service 
program (the “Service Program”) selected by 
Customer. The Service Program selected by 
Customer is listed on the Support Schedule herein. 

(B) Consultation . Paciolan will supply 
Customer telephone and/or electronic consultation for 
the Software as detailed in the Service Policies. 

2. Support Services Conditions . 

(A) Data Account . The Support Services are 
limited to the support of only one Data Account, 
unless otherwise specified in the Investment 
Addendum, for Software products specified in the 
Covered Software Products Section of the Support 
Schedule. The support of other Data Accoimts or 
operational sites must be provided for by a 
subsequent written agreement between Paciolan and 
Customer. 

(B) Services Policies Acceptance . Paciolan 
reserves the right to amend the Service Policies at 
any time. 

(C) Customer grants Paciolan the right to 
directly access the System solely for the purpose of 
Mfilling its rights and obligations under this 
Agreement and Customer shall not unreasonably 
restrict Paciolan’s access to the System or any of its 
applications, files, account, registers, or databases. 
Customer agrees to work diligently with Paciolan to 
establish a reasonable process for support and 
maintenance provided by Paciolan. 



SUPPORT SCHEDULE 


Designated Site: 

West Virginia University Department of Intercollegiate Athletics 
Support Program: 

Premium Service 

Licensed Uni Verse (Concurrent) Users: 

Per Investment Addendum 

Covered Software Products: 

Paciolan Software 
Third Party Software 

Any other software installed on Customer’s computers, whether supplied by Paciolan or not, is not covered under 
this Agreement. 
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EXHIBIT B: E.VENUE ADDENDUM 


This Exhibit B sets forth additional terms and conditions applicable to the license granted to the e.Venue 
component of the Software. 


1. Web Site Services . Paciolan will create and 
maintain at a location of its choosing, Customer- 
branded Internet sites (the “Site”), as outlined in the 
Investment Addendum, for the benefit of the 
Customer. The Site(s) will provide to Customer the 
Emctions reasonably required for Customer to 
transact to the public its Tickets and other items 
contemplated by this Agreement. 

2. Customer Responsibilities . Customer agrees to 
maintain and update its event and price information 
on its System to ensure maximum opportimity for 
transactions, provide and administer all credit card 
services used to complete transactions on the Web 
Sites and to monitor the Web Sites and to report to 
Paciolan the problems and anomalies encoimtered by 
it or its customers. 

3. Customer Marks. Customer Content . Paciolan 
shall have the right and license to utilize and display 
such names, logos, brand marks (collectively, 
(“Customer Marks”) and other Customer content 
(“Customer Contenf’) to the extent necessary to 
include such Customer Marks and other Customer 
content on the Web Sites. All such proposed uses by 
Paciolan of the Customer Marks and Content are 
subject to Customer’s prior written approval. 
Paciolan specifically acknowledges that the Customer 
Marks and Content and all rights therein belong 
exclusively to Customer and that the Agreement, 
other than as specifically provided for herein, does 
not confer upon Paciolan any other rights, goodwill 
or other interest in the Customer Marks or Content. 
The intellectual property rights in the “look and feel” 
of the Web Site shall be owned by Customer; 
provided , however , that all of the intellectual 
property rights in the underlying software, including 
the Paciolan Software, utilized in connection with the 
Web Site shall be owned exclusively by Paciolan. 
Each page of the Web Site shall include an attribution 
to Paciolan. The attribution shall state “Powered by 
Paciolan” on the Web Site. Paciolan reserves the 
right to modify this attribution from time to time 
during the Term, with Customer’s prior approval, 
which shall not be unreasonably withheld. 

4. Electronic Transfer of Funds . For the 

limited purpose of electronic check transactions, 
Customer hereby appoints Paciolan (and Paciolan 
hereby accepts appointment from Customer) as its 
agent to make direct debits from individuals and 


entities that have agreed to purchase goods and 
services from Customer (each, an “Electronic 
Payment Consumer”) and to make corresponding 
credits to Customer for such goods and services. 
Customer will, and Paciolan will undertake 
commercially reasonable efforts to assist Customer 
to, submit data in the form required for the electronic 
debiting from each Electronic Payment Consumer’s 
bank deposit account. Customer, with assistance 
from Paciolan, will configure the e.Venue software to 
obtain from each Electronic Payment Consumer all 
necessary information in proper form authorizing 
access to such Electronic Payment Consumer’s bank 
account to transfer payment amoxmts to Customer’s 
bank deposit account. Customer agrees to use 
commercially reasonable efforts to ensure that all 
data and entries submitted by the Electronic Payment 
Consumer are submitted to the applicable automated 
clearinghouse in correct form in a timely manner. 
Customer acknowledges that the applicable 
automated clearinghouse rules make provisional any 
credit given for an entry to an account until the 
financial institution crediting the account specified in 
the entry receives final settlement. If Customer’s 
financial institution does not receive final settlement 
from Electronic Payment Consumer’s financial 
institution within five business days after Paciolan 
debits Electronic Payment Consumer’s account for 
such amount, Electronic Payment Consumer’s 
financial institution is entitled to a refund from 
Customer and Electronic Payment Consumer shall 
not be deemed to have paid Customer for any such 
goods and services. Customer will maintain 
electronic records that are compliant with 
applicable automated clearinghouse rules for 
automated clearinghouse entries, and Customer 
agrees to retain the electronic records for the later 
of two (2) years after completion or revocation of 
such transaction or as required by law. 

5. Compliance with Law , Customer agrees to 
comply with all laws and regulations whether federal, 
state or local, as well as any federal or regional 
automated clearing house rules applicable to 
automatic and electronic transfers of funds, 
including, without limitation, laws, regulations and 
rules governing correct authorizations by consumers, 
disclosures and notices required in connection with 
electronic funds transfers, and all necessary waivers 
and releases. 
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EXHIBIT C: INVESTMENT ADDENDUM 


SOFTWARE AND SERVICES 



Qty Description 

Unit Price Ext Price 

QSC 


SOFTWARE 
Paciolan Software 


1 

t.Res Software License 

N/C 

N/C 

N/A * 

1 

Paciolan client Software for use with Seat Map 

N/C 

N/C 

N/A 

1 

t.Fund Software License 

N/C 

N/C 

N/A * 

1 

t.Credit Software License 

N/C 

N/C 

N/A * 

1 

a.AR Software License 

N/C 

N/C 

N/A * 

1 

e.Venue Software License 

N/C 

N/C 

N/A * 

24 

Paciolan Concurrent User License 

N/C 

N/C 

N/A * 


p.ODBC (Windows Reporting Tool)(Third Party Software) 




1 

t.Res ODBC Dictionary 




1 

t.Fund ODBC Dictionary 





QSC = Quarterly Service Charge. 

N/C= No Charge 

* Included in the Basic+ Consulting Sendee Program 

SUBSCRIPTION SERVICES 
Service Program 

24 Users, Basic+ Consulting (t.Res, t.Fund, t.Credit) Quarterly $10,705 ** 

(Note: other Service Program options available) 

** To be billed Annually in advance and subject to an Annual increase. 

QSC = Quarterly Service Charge. 
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TRANSACTION FEES 


Description 

Eff Date - 

7/1/10- 

7/1/11 - 

7/1/12- 

7/1/13 - 

7/1/14 - 

Single Ticket or Value/Misc. Item (1) 

6/30/10 

6/30/11 

! 

6/30/12 

6/30/13 

6/30/14 

6/30/15 

Per Price of Ticket or Value/Misc. Item Sold via e.Venue, GTW 

8.8% 

8.8% 

8.8% 

8.8% 

8.8% 

8.8% 

Minimum Fee Per Ticket or Value/Misc. Item 

$0.50 

$0.50 

$0.50 

$0.50 

$0.50 

$0.50 

Maximum Fee Per Ticket or Value/Misc. Item 

$4.00 

$4.00 

$4.00 

$4.00 

$4.00 

$4.00 

Item Packages (2) 

Maximum Fee Per an Item Package 

$30.00 

$30.00 

$30.00 

$30.00 

$30.00 

$30.00 

New Combo / Multiple Event Items / Season Tickets (3) 

Per Price of Combo / Multiple Event Item Sold via e.Venue 

8.8% 

8.8% 

8.8% 

8.8% 

8.8% 

8.8% 

Minimum Fee Per Combo / Multiple Event Item 

$2.00 

$2.00 

$2.00 

$2.00 

$2.00 

$2.00 

Maximum Fee Per Combo / Multiple Event Item 

$10.00 

$10.00 

$10.00 

$10.00 

$10.00 

$10.00 

Student Season Tickets 

Per Combo / Multiple Event Item Sold via e. Venue 

$7.00 

$7.50 

$7.50 

$7.50 

$7.50 

$7.50 

If online Student Season Tickets is mandatory for all students 

$4.00 

$4.50 

$4.50 

$4.50 

$4.50 

$4.50 

Renewals / Application Packages (4) 

Per Season Renewal Order or Application processed via e.Venue 

$7.50 

$7.50 

$7.50 

$7.50 

$7.50 

$7.50 


(Note - includes 1st payment processed) 

Payment Plan Options 


Per additional payments processed via e.Venue 

$3.50 

$3.50 

$3.50 

$3.50 

$3.50 

$3.50 

Online Donation Processing 

Per Transaction Value processed via e.Venue 

5.0% 

5.0% 

5.0% 

5.0% 

5.0% 

5.0% 

Minimum Fee Per Transaction 

$1.00 

$1.00 

$1.00 

$1.00 

$1.00 

$1.00 

Maximum Fee Per Transaction 

$5.00 

$5.00 

$5.00 

$5.00 

$5.00 

$5.00 

Electronic Transfer 

Per Single Ticket transfer processed via e.Venue 

$1.00 

$1.00 

$1.00 

$1.00 

$1.00 

$1.00 

Electronic Returns 

Per Single Ticket returns processed via e.Venue 

$0.50 

$0.50 

$0.50 

$0.50 

$0-50 

$0.50 

e.Check Transactions 

Per Check electronically processed 

$4,00 

$4.00 

$4.00 

$4.00 

$4.00 

$4.00 

Electronic Ticket / Item Delivery from e.Venue and Back Office System (5) 

Per Order utilizing Print at Home 

$1.50 

$1.50 

$1.50 

$1.50 

$1.50 

$1.50 

Per Order utilizing Patron ID Card/Device 

$1.50 

$1.50 

$1.50 

$1.50 

$1.50 

$1.50 

e.Venue Guaranteed Minimum Annual Fee (6) 

$24,000 

$24,000 

$24,000 

$24,000 

$24,000 

$24,000 

Integrated Ticket Market Place 

Per Total Cost to Buyer (7) 

15.0% 

15.0% 

15.0% 

15.0% 

15.0% 

15.0% 

Per Price of Membership Sold (8) 

25.0% 

25.0% 

25.0% 

25.0% 

25.0% 

25.0% 

Minimiun Fee Per Membership 

$6.00 

$6.00 

$6,00 

$6.00 

$6.00 

$6.00 

Guaranteed Minimum Annual Fees (6) 

$7,500 

$7,500 

$7,500 

$7,500 

$7,500 

$7,500 

Web-Based Sales Terminal: 3rd party sales (9) 

Per Single, Combo, Value Item transacted through WEST 

$1.00 

$1.00 

$1.00 

$1.00 

$1.00 

$1.00 

WEST Guaranteed Minimum Annual Fee (6) 

$10,000 

$10,000 

$10,000 

$10,000 

$10,000 

$10,000 


NOTE; An additional fee would apply for the installation and setup of WEST, 

1 Per Ticket or Value Item Fee is based on the purchase price of each Ticket or Value Item transacted through e.Venue or Group Ticket 
Window, including non-ticket items such as merchandise. Zero-priced items sold will be charged the minimum fee for the item type. 
Value item includes gift certificate or miscellaneous item. 

2 Single Ticket or Value/Misc. Item fees apply to each item witlrin an Item Package, up to the Maximum Fee Per an Item Package. 

3 Per Combo/Multiple Event Items Fee is based on the purchase price of each Combo/M ultiple Event Item (including New Season 
or Subscription Tickets, Multiple Event Items, Mini Plans, and Designer Series) transacted through e.Venue. Fees will be 
applied per Combo Item, not per the number of events each combo item represents. Additional Tickets or Value Items sold in 
conjunction with a Combo Item will be charged at the applicable single Ticket or Value Item rate. 

4 Additional Tickets or Value Items (i.e., items not being renewed) sold on application will be charged at the applicable single 
Ticket or Value Item rate. 

5 Fees apply to orders assigning items to an to electi-onic delivery method. 

Back Office systems include tRes and WEST. 

6 Minimum Annual Fee period will begin on July 1st and end on June 30th of each year, prorated Ifom date site is implemented. 

7 Fee applies to total purchase price charged to buyer including ticket price and related fees paid by buyer 

8 Applies to membership fees charged to patrons for right to purchase items on Ticket Marketplace or Suite Marketplace 

9 Applies to Brd party inventory sold through Customer, or Customer’s inventory sold through a 3rd party _ 


WVUFOIA #19125-085 

WVU FOIA #19209-091 




FEES AND PAYMENT TERMS 


FEES 1 


TOTAL ANNUAL SERVICE CHARGES 

($42,820/ year for 6 years Payable as follows;) 

$256,920 

PAYMENT TERMS | 


DUE on July 1, 2009 

$42,820 

DUE on July 1, 2010 

$42,820 

DUE on July 1,2011 

$42,820 

DUE on July 1, 2012 

$42,820 

DUE on July 1,2013 

$42,820 

DUE on July 1, 2014 

$42,820 
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WV-96 AGREEMENT ADDENDUM 

Rev. 10/07 - 


In the event of conflict betw een this addendum and the agreement, this addendum shall control: 

1. DISPUTES - Any references in the agreement to arbitration or to the jurisdiction of any court are hereby deleted. Disputes arising out of the 
agreement shall be presented to the West Virginia Court of Claims. 

2. HOLD HARMLESS - Any clause requiring the Agency to indemnify or hold harmless any party is hereby deleted in its entirety. 

3. GOVERNING LAW - The agreement shall be governed by the laws of the State of West Virginia. This provision replaces any references to any 
other State’s governing law. 

4. TAXES > Provisions in the agreement requiring the Agency to pay taxes are deleted. As a State entity, the Agency is exempt from Federal, State, 
and local taxes and will not pay taxes for any Vendor including individuals, nor will the Agency file any tax returns or reports on behalf of Vendor 
or any other party. 

5. PAYMENT - Any references to prepayment arc deleted. Payment will be in arrears. 

6. INTEREST - Should the agreement include a provision for interest on late payments, the Agency agrees to pay the maximum legal rate under West 
Virginia law. All other rcrcrcnces to interest or late charges are deleted. 

7. RECOUPMENT - Any language in the agreement waiving the Agency's right to set-off, counterclaim, recoupment, or other defense is hereby 

deleted. 

8. FISCAL YEAR FUNDING - Service performed under the agreement may be continued in succeeding fiscal years for the tenn of the agreement, 
contingent upon funds being appropriated by the Legislature or otherwise being available for this service. In the event funds are not appropriated 
or othenvisc available for this service, the agreement shall terminate w ithout penalty on June 30. After that date, the agreement becomes of no 
effect and is null and void. However, the Agency a^ecs to use its best efforts to have the amounts contemplated under the agreement included 
in its budget. Non-appropriation or non-ftinding shall not be considered an event of default. 

9. STATUTE OF LIMITATION - Any clauses limiting the time in which the Agency may bring suit against the Vendor, lessor, individual, or any 
other party are deleted. 

10. SIMILAR SERVICES - Any provisions limiting the Agency’s right to obtain similar services or equipment in the event of default or non-fiinding 
during the term of the agreement are hereby deleted. 

11. ATTORNEY FEES - The Agency recognizes an obligation to pay attorney's fees or costs only w hen assessed by a court of competentjurisdiction. 
Any other provision is invalid and considered null and void. 

12. ASSIGNMENT - Notwithstanding any clause to tlie contrary, the Agency reserves the right to assign the agreement to another State of West 
Virginia agency, board or commission upon thirty (30) days written notice to the Vendor and Vendor shall obtain the written consent of Agency 
prior to assigning the agreement 

13. LIMITATION OF LIABILITY - The Agency, as a State entity, cannot agree to assume the potential liability of a Vendor. .Accordingly, any 
provision limiting the Vendor's liability for direct damages to a certain dollar amount or to the amount of the agreement is hereby deleted. 
Limitations on special, incidental or consequential damages arc acceptable. In addition, any limitation is null and void to the extent that it precludes 
any action for injury to persons or for damages to personal property. 

14. RIGHT TO TERNllNATE - Agency shall have the right to terminate the agreement upon thirty (30) days wTitten notice to Vendor. Agency 
agrees to pay Vendor for services rendered or goods received prior to the effective date of termination. 

15. TERMINATION CHARGES - Any provision requiring the Agency to pay a fixed amount or liquidated damages upon termination of the 
ajgrccment is hereby deleted. ITic Agency may only agree to reirnburse a Vendor for actual costs incurred or losses sustained during the current 
fiscal year due to wrongful termination by the Agency prior to the end of any current agreement term. 

16. RENEWAL - Any reference to automatic renewal is hereby deleted. The agreement may be renewed only upon mutual written agreement of the 
parties. 

17. INSURANCE - Any provision requiring the Agency to insure equipment or property of any kind and name the Vendor as beneficiary or as an 
additional insured is hereby deleted. 

18. RIGHT TO NOTICE - Any provision for repossession of equipment without notice is hereby deleted. However, the Agency docs recognize a 
right ot repossession with notice. 

19. ACCELERATIQ.N - Any reference to acceleration of payments in the event of default or non-funding is hereby deleted. 

20. CONFIDENTIi^ITY : -Any provision regarding confidentiality' of the tenns and conditions of the agreement is hereby deleted. State contracts 
arc public records under the West Virginia Freedom of Information Act. 

21. AMENDMENTS - All amendments, modifications, alterations or changes to the agreement shall be in writing and signed by both parties. No 
amendment, modification, alteration or change may be made to this addendum without the express written approval of the Purchasing Division 
and the Attorney General. 


ACCEPTED BY; 

STATE OF WEST VIRGINIA 


: Pre>CoLre.t<^^ 

: / (J~ _ 


spending Unit: 
Signed: 

Title: 

Date 


VENDOR 

Company Name: 

Signed; 


Title; 

‘ r e 

Date: 

j 

1 

1 

G 
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West Virginia University 
Purchase Change Request 

FY 

9 

Buyer 

T 

Date 

10/16/08 

Acct# 

P2367 

P. 0 Date 

9/23/99 

Order # 

201048 

Document 

Requisition (Cancellation Only) 

Regular Purchase Order 

_Contract Purchase Order 

Open End Contract Purchase Order 

XX Agreement 

la 

)ose of Change (Check boxes applicable) 

Cancellation 

Increase/Decrease Error in Total Amount 

Unused Balance($25 00 Maximum) _Change of Account 

Freight Change of Vendor Name/ Address 

Renewal Other 

Extension Error 

Vendor Name, Address, FEIN, Phone # 

Spending Unit Name & Address 


Paciolan, Inc. 

5171 California Avenue 
Suite 200 
Irvine, CA 92617 


Item# 


Quantity 


UnitM 


West Virgnia University 
Department of Intercollegiate Athletics 
PO Box 0877 


Morgantown, WV 26507 


Description 

Change Order # 18 


Unit Price 


Extended Price 


PLEASE AMEND CONTRACT AS FOLLOWS: 


Provide Software Maintenance for Basic+ Consulting Service 
Level with 24-Users for t.Credit -Dial, Accounts Receivable, 
t. Res, T.Fund for the Support Term: July 1,2008 - June 30, 
2009. The Quarterly Service Charge is $10,505.00, as per 
the attached documentation, and according to all terms and 
conditions contained In the original contract and 
subsequent change orders. 


Effective Date: July 1,2008 


Reason for Change: 

To designate Service Charge for current support term. 


Funding Paragraph 

Service performed under this contract is to be 
continued in the succeeding fiscal year contingent 
upon funds being appropriated by the Legislature for 
this service. In the event funds are not appropriated 
for this service, this contract becomes of no effect and 
is null and void after June 30. 


Previous Total 
Increase 
Decrease 
New Total 



S 

$ 

$ 

$ 


Open End 


Open End 


Date 



/(■ 


Chief Proclrement Officer 


.. Oate 
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Support Fee Schedule 


Customer No: 


17 


Customer: 


West Virginia University- Athletics 


Support Term: July 1, 2008 through June 30,2009 or the Termination of the 

Master Agreement, whichever should occur first. 


Ser\’ice Program and Quarterly Service Charge: 


Basic + Consulting 


$10,505.00 


Licenses llniVerse (concurrent) Users: 


24 


Covered Hardware Products: 

As set forth In the Paciolan Services Policies 
Covered Softw'are Products: 

t.Credit -Dial, Accounts Receivable, t.Res, t.Fund 

Signatures: 

The following are the signatures of representatives of Paciolan and CUSTOMER 
who have legal authority to bind their respective organizations and by signing 
have consummated this contract: 


Paciolan 


West Virginia Univ.- Athletics 



By: 



Name: Linda Reimer 


Title: Sr, Director. Customer Service Title: 


Name: 




Date: May 6, 2008 


Date: 
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West Virginia University 
Purchase Change Request 

FY 

8 

Buyer 

T 

Date 

7/5/07 

Acct # 

P2367 

P. 0 Date 

9/23/99 

Order # 

201048 

Document 

Requisition (Cancellation Only) 

Regular Purchase Order 

_Contract Purchase Order 

_Open End Contract Purchase Order 

XX Agreement 

Purf 

)ose of Change (Check boxes applicable) 

Cancellation 

Increase/Decrease Error in Total Amount 

Unused Balance{$25.00 Maximum) Change of Account 

Freight Change of Vendor Name/ Address 

Renewal Other 

Extension Error 

Vendor Name, Address, FEIN, Phone # 

Spending Unit Name & Address 


Paciolan, Inc. 

5171 California Avenue 
Suite 200 
Irvine, CA 92617 


Item# 


Quantity 


Unit M 


West Virgnia University 
Department of Intercollegiate Athletics 
PO Box 0877 


Morgantovifn, WV 26507 


Description 

Change Order # 17 


Unit Price 


Extended Price 


PLEASE AMEND CONTRACT AS FOLLOWS: 


Provide Software Maintenance for Basic+ Consulting Service 
Level with 24-Users for t.Credit-Dual, Accounts Receivable, 
t. Res, T.Fund for the Support Term: July 1,2007 - June 30, 
2008. The Quarterly Service Charge is $10,005.00, as per 
the attached documentation, and according to all terms and 
conditions contained in the original contract and 
subsequent change orders. 

Effective Date: July 1,2007 


Reason for Change: 

Previous Total $ Open End 

To designate Service Charge for current support term. 

Increase $ 


Decrease $ 


New Total $ Open End 


Funding Paragraph 

Service performed under this contract is to be 
continued in the succeeding fiscal year contingent 
upon funds being appropriated by the Legislature for 
this service. In the event funds are not appropriated 
for this service, this contract becomes of no effect and 
is null and void after June 30. 



Date 










































Support Fee Schedule 


Customer No: 17 

Customer: West Virginia Univ.- Athletics 

Support Term: July 1, 2007 through June 30,2008 or the Termination of the 

Master Agreement, whichever should occur first. 

Ser>ice Program and Quarterly Scr\'ice Charge: 

Basic + Consulting S 10,005.00 

Licenses UniVerse (concurrent) Users: 24 

Covered Hardware Products: 

As set forth in the Paciolan Services Policies 
Covered Software Products: 

t.Credit -Dial, Accounts Receivable, t.Res, t.Fund 

Signatures: 

The following are the signatures of representatives of Paciolan and CUSTOMER 
who have legal authority to bind their respective organizations and by signing 
have consummated this contract: 

Paciolan 

Name: Linda Reimer _ 

Title: Sr. Director. Customer Service 
Date: April 27. 2007 _ 



West Virginia Univ.- Athletics 

B,.: 

Name: 

Title:. Afl~. 


Date: 
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AGREEMENT ADDENDUM 


In the event of conflict between this addendum and the agreement, this addendum shall control: 


1. ARBITRATION - Any references to arbitration contained in the agreement are hereby deleted. Disputes arising out of the agreement shall be presented to the 
West Virginia Court of Claims. 

2. HOLD HARMLESS - Any clause requiring the Agency to indemnify or hold harmless any party is hereby deleted in its entirety. 

3. GOV'T^RNING LAW - The agreement shall be governed by the laws of the State of West Virginia. This provision replaces any references to any other State’s 
governing law. 

4. TAXES - Provisions in the agreement requiring the Agency to pay taxes are deleted. As a State entity, the Agency is exempt from Federal, State, and local taxes 
and will not pay taxes for any Vendor including individuals, nor will the Agency file any tax returns or reports on behalf of Vendor or any other party. 

5. PAYMENT - Any references to prepayment arc deleted. Payment will be in arrears. 

6. INTERES1 - Should the agreement include a provision for interest on late payments, the Agency agrees to pay the maximum legal rate under West Virginia law. 
All other rcfcivnccs to interest or late charges are deleted. 

7. RECOUPMENT - Any language in the agreement waiving the Agency’s right to set-off, counterclaim, recoupment, or other defense is hereby deleted. 

8. FISCAL YEAR FUNDING - Service performed under the agreement may be continued in succeeding fiscal years for the term of the agreement, contingent 
upon funds being appropriated by the Legislature or otherwise being available for this service. In the event funds arc not appropriated or otherwise available for 
tliis service, the agreement shall terminate without penalty on June 30. After that dale, the agreement becomes of no effect and is null and void. However, the 
Agency agrees to use its best efforts to have the amounts contemplated under the agreement included in its budget. Non-appropriation or non-funding shall not 
be considered an event of default. 

9. STATUTE OF LIMITATION - Any clauses limiting the time in which the Agency may bring suit against the Vendor, lessor, individual, or any other party are 
deleted. 

10. SIMILAR SERVICES - Any provisions limiting the Agency’s right to obtain similar services or equipment in the event of default or non-funding during the 
term of the agreement are hereby deleted. 

11. ATTORNEY FEES * The Agency recognizes an obligation to pay attorney’s fees or costs only when assessed by a court of competent jurisdiction. Any other 
provision is invalid and considered null and void. 

12. ASSIGN.ME NT - Notwithstanding any clause to the contrary, the Agency reserves the right to assign the agreement to another State of West Virginia agency, 
board or commission upon thirty (30) days written notice to the Vendor and Vendor shall obtain the written consent of Agency prior to assigning the agreement. 

13. LIMITATION OF LIABILITY - The Agency, as a Slate entity, cannot agree to assume the potential liability of a Vendor. Accordingly, any provision limiting 
the Vendor’s liability for direct damages or limiting the Vendor’s liability under a warranty to a certain dollar amount or to the amount of the agreement is hereby 
deleted. In addition, any limitation is null and void to the extent that it precludes any action for injury to persons or for damages to personal property. 

14. RIGHT TO fER.MINATE - Agency shall have the right to terminate the agreement upon thirty (30) days written notice to Vendor. 

15. TERMINATION CHARGES - Any provision requiring the Agency to pay a fixed amount or liquidated damages upon termination of the agreement is hereby 
deleted. The Agency may only agree to reimburse a Vendor for actual costs incurred or losses sustained during the current fiscal year due to wrongful termination 
by the Agency prior to the end of any current agreement term. 

16. RENEWAL - Any reference to automatic renewal is hereby deleted. The agreement may be renewed only upon mutual written agreement of the parlies. 

17. INSURANCE - Any provision requiring the Agency to insure equipment or property of any kind and name the Vendor as beneficiary or as an additional insured 
is hereby deleted. 

18. RIGHT TO NO TICE - Any provision for repossession of equipment without notice is hereby deleted. However, the Agency does recognize a right of reposses¬ 
sion with notice. 

19. ACCELERATION - Any reference to acceleration of payments in the event of default or non-funding is hereby deleted. 

20. AMENDMENTS - All amendments, modifications, alterations or changes to the agreement shall be in writing and signed by both parties. No amendment, 
modification, alteration or change may be made to this addendum without the express written approval of the Purchasing Division and the Attorney General. 


ACCEPTED BY: 

STATE OF west viRGIMA 


Spending Unit: 


Signed: 



: _ 


VKNDOR 



Date. |0^__ 
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West Virginia University 
Purchase Change Request 

FY 

7 

Buyer 

T 

Date 

10/13/06 

Acct# 

P2367 

P. 0 Date 

9/23/99 

Order # 

201048 

Document 

Requisition (Cancellation Only) 

Regular Purchase Order 

Contract Purchase Order 

_Open End Contract Purchase Order 

XX Agreement 

Purf 

)ose of Change (Check boxes applicable) 

Cancellation 

Increase/Decrease Error in Total Amount 

Unused Balance($25.00 Maximum) _Change of Account 

Freight XX Change of Vendor Name/Address 

Renewal Other 

Extension Error 

Vendor Name, Address, FEIN, Phone # 

Spending Unit Name & Address 


Paciolan, Inc. 

5171 California Avenue 
Suite 200 
Irvine, CA 92617 


Item# 


Quantity 


UnitM 


West Virgnia University 
Department of Intercollegiate Athletics 
PO Box 0877 


Morgantown, WV 26507 


Description 

Change Order # 16 


Unit Price 


Extended Price 


PLEASE AMEND CONTRACT AS FOLLOWS: 


Modifiy vendor information as per the attached documentation 
from Paciolan Inc. dated October 4, 2006. 


NOW READS: 

Paciolan, Inc. 

17305 Von Karman Avenue 
Irvine, CA 92614 


CHANGE TO READ: 
Paciolan Inc. 

5171 California Avenue 
Suite 200 
Irvine, CA 92617 


Effective Date: October 4, 2006 


Reason for Change: 

Vendor has changed location. 


Previous Total $_ Open End 

Increase $_ 

Decrease $_ 

New Total $_ Open End 


Funding Paragraph 

Service performed under this contract is to be 
continued In the succeeding fiscal year contingent 
upon funds being appropriated by the Legislature for 
this service. In the event funds are not appropriated 
for this service, this contract becomes of no effect and 
is null and void after June 30. 
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Paciolan 

Your tickets, your way. 


October 4, 2006 

Ruby Shrout 

West Virginia University 

Office Administrator, Sr. 

P.O. Box 0877 

Morgantown, WV 26507-0877 


Dear Ruby, 

This letter is to confirm Paciolan’s most recent move, effective immediately. 

Old Address: 

17305 Von Karman Ave. 

Irvine, CA 92614 

New Address: 

5171 California Ave. 

Suite 200 
Irvine, CA 92617 

Please let me know if you require any additional information. I can be reached at 



5171 California Avenue, Suite 200 s Irvine, California 9261 7 e Toll Free 866,PACIOLAN ® Fax 949.476.1 1 99 ® www.paciolan.com 
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West Virginia University 
Purchase Change Request 

FY 

7 

Buyer 

T 

Date 

7/19/06 

Acct# 

P2367 

P. 0 Date 

9/23/99 

Order # 

201048 

Document 

Requisition (Cancellation Only) 

__ Regular Purchase Order 

Contract Purchase Order 

Open End Contract Purchase Order 

XX Agreement 

Purf 

XX 

>ose of Change (Check boxes applicable) 

Cancellation 

Increase/Decrease Error in Total Amount 

Unused Ba[ance($25.00 Maximum) Change of Account 

Freight Change of Vendor Name/ Address 

Renewal Other 

Extension Error 

Vendor Name, Address, FEIN, Phone # 

Spending Unit Name & Address 


Paciolan, Inc. 

17305 Von Karman Avenue 
Irvine, CA 92614 


West Virginia University 
Department of Intercollegiate Athletics 
PO Box 0877 


(tern# 


Quantity 


UnitM 


Morgantown, WV 26507 


Description 

Change Order # 15 


Unit Price 


Extended Price 


PLEASE AMEND CONTRACT AS FOLLOWS: 


Provide Software Maintenance for Basic+ Consulting Service level 
with 24-Users for t.Fund, Accounts Receivalbe, t.Res, and t.Credit 
for the Support Term: July 1, 2006 - June 30, 2007. The Quarterly 
Service Charge is $9,528.00, as per the attached documentation, 
and according to all terms and conditions contained in the original 
contract and subsequent change orders. 


Effective Date: July 1,2006 


Previous Total 
Increase 
Decrease 
New Total 


Reason for Change: 

To designate Service Charge for current support term. 



Funding Paragraph 

Service performed under this contract is to be 
continued in the succeeding fiscal year contingent 
upon funds being appropriated by the Legislature for 
this service. In the event funds are not appropriated 
for this service, this contract becomes of no effect and 
is null and void after June 30. 







































Support Fee Schedule 


Customer: West Virginia Univ.- Athletics 

Support Term: July 1, 2006 through June 30, 2007 or the Termination of the 

Master Agreement, whichever should occur first. 

Service Program and Quarterly Service Charge: 

Basic + Consulting $9,528.00 

Licenses UniVerse (concurrent) Users: 24 

Covered Hardware Products: 

As set forth in the Paciolan Services Policies 
Covered Software Products: 

t.Fund, Accounts Receivable, t.Res, T.Credit 


Signatures: 

The following are the signatures of representatives of Paciolan and CUSTOMER 
who have legal authority to bind their respective organizations and by signing 
have consummated this contract: 
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AGREEMENT ADDENDUM 


Rev. 5/94 

In the event of conflict between this addendum and the agreement, this addendum shall control: 

1. ARBITRATION - Any references to arbitration contained in the agreement are hereby deleted. Disputes arising out of the agreement shall be presented to the 
West Virginia Court of Claims. 

2. HOLD HARMLEwSS - Any clause requiring the Agency to indemnify or hold harmless any party is hereby deleted in its entirety. 

3. GOVTERNING LAW - The agreement shall be governed by the laws of the State of West Virginia. This provision replaces any references to any other State’s 
governing law. 

4. TAXES - Provisions in the agreement requiring the Agency to pay taxes are deleted. As a State entity, the Agency is exempt from Federal, State, and local taxes 
and will not pay taxes for any Vendor including individuals, nor will the Agency file any tax returns or repons on behalf of Vendor or any other party. 

5. PAYMENT - Any references to prepayment are deleted Payment will be in arrears, 

6. INTEREST - Should the agreement include a provision for interest on late payments, the Agency agrees to pay the maximum legal rate under West Virginia law. 
All other references to interest or late charges arc deleted. 

7. RECOUPMENT - Any language in the agreement waiving the Agency’s right to set-off, counterclaim, recoupment, or other defense is hereby deleted, 

8. FISCAL YEAR FUNDING - Service performed under the agreement may be continued in succeeding fiscal years for the term of the agreement, contingent 
upon funds being appropriated by the Legislature or otherwise being available for this service. In the event funds are not appropriated or otherwise available for 
this service, the agreement shall terminate without penalty on June 30. After that date, the agreement becomes of no effect and is null and void. However, the 
Agency agrees to use its best efforts to have the amounts contemplated under the agreement included in its budget. Non-appropriation or non-funding shall not 
be considered an event of default. 

9. STATUTE OF LIMITATION - Any clauses limiting the time in which the Agency may bring suit against the Vendor, lessor, individual, or any other party are 
deleted. 

s 

10. SIMILAR SERVICES - Any provisions limiting the Agency’s right to obtain similar services or equipment in the event of default or non-funding during the 
term of the agreement are hereby deleted. 

11. ATLQRNEY FEES - The Agency recognizes an obligation to pay attorney’s fees or costs only when assessed by a court of competent jurisdiction. Any other 
provision is invalid and considered null and void, 

12. ASSIGNMENT - Notwithstanding any clause to the contrary, the Agency reserves the right to assign the agreement to another State of West Virginia agency, 
board or commission upon thirty (30) days written notice to the Vendor and Vendor shall obtain the written consent of Agency prior to assigning the agreement. 

13. I .IMITATION OF ITABII.ITV - The Agency, as a State entity, cannot agree to assume the potential liability of a Vendor. Accordingly, any provision limiting 
the Vendor’s liability for direct damages or limiting the Vendor’s liability under a warranty to a certain dollar amount or to the amount of the agreement is hereby 
deleted. In addition, any limitation is null and void to the extent that it precludes any action for injury to persons or for damages to personal property. 

14. RIGHT TO TERMINATE - Agency shall have the right to terminate the agreement upon thirty (30) days written notice to Vendor. 

15. TERMINATION CHARGES - Any provision requiring the Agency to pay a fixed amount or liquidated damages upon termination of the agreement is hereby 
deleted. The Agency may only agree to reimburse a Vendor for actual costs incurred or losses sustained during the current fiscal year due to wrongful termination 
by the Agency prior to the end of any current agreement term. 

16. RENEWAL - Any reference to automatic renewal is hereby deleted. The agreement may be renewed only upon mutual written agreement of the parties. 

17. INvSIJRANCK - Any provision requiring the Agency to insure equipment or property of any kind and name the Vendor as beneficiary or as an additional insured 
is hereby deleted. 

18. RIGFTT TO NOTICE - Any provision for repossession of equipment without notice is hereby deleted. However, the Agency does recognize a right of reposses¬ 
sion with notice. 

19. ACCELERATION - Any reference to acceleration of payments in the event of default or non-funding is hereby deleted. 

20. AMENDMENTS - All amendments, modifications, alterations or changes to the agreement shall be in writing and signed by both parties. No amendment, 
modification, alteration or change may be made to this addendum without the express written approval of the Purchasing Division and the Attorney General. 

Arr'iTPTii’n RV» 
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West Virginia University 
Purchase Change Request 

FY 

6 

Buyer 

T 

Date 

10/3/05 

Acct# 

P2367 

P. 0 Date 

9/23/99 

Order # 

201048 

Document 

Requisition (Cancellation Only) 

Regular Purchase Order 

Contract Purchase Order 

Open End Contract Purchase Order 

XX Agreement 

Puri: 

l0( 

)ose of Change (Check boxes applicable) 

Cancellation 

Increase/Decrease Error In Total Amount 

Unused Balance($25,00 Maximum) Change of Account 

Freight Change of Vendor Name/ Address 

Renewal Other 

Extension Error 

Vendor Name, Address, FEIN, Phone # 

Spending Unit Name & Address 


Paciolan, Inc. 

17305 Von Kamnan Avenue 
Irvine, CA 92614 


West Virginia University 
Department of Intercollegiate Athletics 
PO Box 0877 
Morgantown, WV 26507 


Item# Quantity 


UnitM 


Description 


Unit Price 


Extended Price 


Change Order# 


14 


PLEASE AMEND CONTRACT AS FOLLOWS: 

Incorporate the attached document in the existing contract. 

AMENDMENT No. 2 to SYSTEM PURCHASE CONTRACT: 

To upgrade certain Paciolan Software Identified in the Supplemental 
Investment Addendum and provide additional sevices. 

Effective Date: August 30. 2005 


Reason for Change: 

To upgrade software and provide additional services. 


Previous Total $ Open End 

Increase $_ 

Decrease $_ 

New Total $_ Open End 


Funding Paragraph 

Service performed under this contract is to be 
continued in the succeeding fiscal year contingent 
upon funds being appropriated by the Legislature for 
this service, in the event funds are not appropriated 
for this service, this contract becomes of no effect and 
is null and void after June 30. 
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AMENDMENT N0.2 TO 
SYSTEM PURCHASE CONTRACT 


This Amendment No.2 (“Amendment”) to that certain System Purchase Contract dated as of 
March 10, 1999, as amended and supplemented from time to time (“Original Agreement”) is entered 
into effective as of f\UQU^ 2005 (“Amendment Effective Date”) by and between 

Paciolan, Inc., a Delaware c^oralion (“Paciolan”), and the West Virginia University (“Customer”). 

Background 

Paciolan and Customer now desire to further amend and supplement the Original Agreement as 
specified below in order to (i) upgrade certain Paciolan software identified in the Supplemental 
Investment Addendum and (ii) provide additional services, subject to all terms and conditions herein. 

In consideration of the foregoing and other good and valuable consideration, the receipt of 
which is hereby acknowledged, the parties hereto agree to amend the Original Agreement as follows. 

Original Agreement Amendment 

1. Supplemental Investment Addenda . There is hereby added to the Investment Addenda 
to the Original Agreement, the Supplemental Investment Addendum attached hereto as Exhibit A. The 
Supplemental Investment Addendum supplements the applicable Investment Addenda to the Original 
Agreement and contains (i) the listing of new Paciolan software and services being provided to Customer 
under this Amendment, all as listed in the Supplemental Investment Addendum and (ii) the fees to be paid 
by Customer. Customer shall pay to Paciolan the fees set forth in the Supplemental Investment 
Addendum in accordance with the Original Agreement as amended by this Amendment. 

All exhibits attached hereto are incorporated herein by reference. Except as amended by this 
Amendment, all terms and conditions, including the defined terms, set forth in the Original Agreement shall 
remain in full force and effect. If there is any conflict between the terms of this Amendment and the 
Original Agreement, then the terms of this Amendment shall prevail. 

IN WITNESS WHEREOF, the parties have caused this Amendment to be executed and do each 
hereby represent that their respective signatory whose signature appears below has been and is on the 
Amendment Effective Date duly authorized by all necessary and appropriate corporate action to execute 
this Amendment. 



WEST VIRGINIA UNIVERSITY 


Signature: 

Name: 


Date: 



ftAp 


Title: 4U\ blL. 
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Exhibit A 

Supplemental Investment Addendum 


IHARDWARE, SOFTWARE AND SERVICES 

1... 


i 

r” ■ ; t 

_ __ 

i 



: iDescr^<tiHi 

Unit Price 

Ext Price 

QSC 






u ... 


sorrwARr 




L4iiiilicatknis Software 


r . 

p,., _____ 


1 ItResCIkkelmg) Software 

r N-V 

N/C 

*■ 

1 1 

Paciolan Client Softw'are for use with Seat Map 

^/c 

N.C 


! i 

tJl 2 ^d(FlJttldI>c^^€lofKnenl) Scffhvare 

N>C 

NC 

«: 

i..— .... 

i 

t-Credtl (Credit AulJiotizatkm) Software 

N/C^ 

r 7^...^^' 

...T 

! 

f- 

■ 1 

e.Venue Software 

. 

[ NAC" 

* 

.I 


f 


;.... .— 

I 

I 1^1 Software 


's 


i 

1 

1 



r " 

u,. 

i _ 






PROFESSIONAL SIKMCIS 




I 


tRes, tFund, t^Credh Software Upi^nMie Serrices 



i.. .■ 



;tB.es, t.Fund and tUiedit v6.6 or v6.7 to Uppadr^ 

[j_ 9~m 

% 9m 

N/A 

i. 

\ 

Prefect Management 


$ -1 

j i 

1 

I 

^ ____ ___ 


% -; 

r ..-j 

; 1 

1 

E 

i .. - 

; Remote Traaning’* * 


L?_ -L.' 



1 I 

— 


i e,Veflue Semces 

.... ....j 

L 


1 1 je^VemifevdS Upgrade 

S 7.000 j 

1 * '>0®0h 


1 

! 1 Standard Site Upgiadr'^ ^ 

1- ■ 1 
j 


_ 


1 j Software Ck9ii&guratson& lnsta£latton 




-- 

|~ ■ ■■■ ^ 1“ ■ ■ -ivxmm 

Project Management 




; Set-up & Configuratic« for MotBtocmg Services 





L«- .1 





U .- 

i j 

Total Services 


$ 1«,000 j 


f"' . j 

r 

iN.C - No ^^ditional Charge N. A-Not Applicable 


... ' 


* iAXaZiv^AwtUXCl On vice ^XlugC 


i 

1 

^ vr . —»* 

i 

- - 

^liiKiiJaeamractoian:viam«iwiOfaiia ouppon rrogram i 

j feanires m t-Res 6.S are reviewedia a remote sessioQ t»tt^ the stund^Paciolan cmTkitk 

im 

[ 

.. ^... . ^ 


^XiKxics covered for each new feature; Bustnesis Ratiimale, FscK^k^naEtY Walk-Tbrora^ 

_] 


_i 



Applieslion Conjuration, and Impkmesiarikm Optkns. 

i 


i 



liliniminit PC Requirements: Window^s X? or 200D Pirofessional, 733MH2 Pentium CPU, 512MB RANI, 

i 

1 



2CB Free Disk Space, Network Interface Caerd^ XGA or better video card,, XGA or better compatible moiitor 

i 


A 

Access Maragetnent version 7,1 must be uj^ided in order to operate wixh t.Res 6-S. All other Access Manaietneiit versions ar? 



cooqTatfbk with t.Res d.S. Eiectrctiic dcsjvery of misosllarieoijs items is n^3pocted 1^- Access Manaremect version 2.1 ewdy. | 


h'-. 

Standard site upgrade wwk b bated on standard Pacictan templaties, indipdes client tondtng | \ \ 


1 : 

i .. 

and standard look and feel of client's Web site. Biteaded, customized HTiiiL d^agn^ beyond this level, | ] 



requires an approved Statement cf Wo^k ($OU0 and wiK separately;^_ 







... 

! 

_ i 

1 
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! lADDlTIONAL TRANSACTION FEES j i i ! 


p ...... 

j ^Descrifitioa • j 


i . i 1 thru = thru 6>30/t>S. 

;1hnt 6^30^1 

1 thru 6^30'10 | 


i ' ^ 1 \ ^ 

I'".. 

I I 

i 

] Item Packages (1) \ \ 1 \ 


i 

1 

L. 

S_^ _ j Fee Pct an %oi Pa^ge _j_^ Jl__33.00 | S_3.5^.. 

_1 

|x. mm 

L_J 

1“ ' i ! ! 1 i i 


1 1 

j.. 

j_ . 1 Stc^ Tkket or Vah^=M^. Item fees sppK' to each item within an Item Package, up to the Maximum Fee Pet an Item PacUge. \ 

I,..._J 

i—...- 


FEES I 

HARDWARE 

SOFTWARE 

PROFESSIONAL SERVICES 


$ 

$ 

S 


16,000 


PAYMENT TERMS | 


DISCOUNT 

TOTAL 


$ (16,000) 


DUE on the Effective Date 


$ 
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AGREEMENT ADDENDUM 


In the event of conflict between this addendum and the agreement, this addendum shall control: 

1. ARBITRATION - Any references to arbitration contained in the agreement are hereby deleted. Disputes arising out of the agreement shall be presented to the 
West Virginia Court of Claims. 

2. HOI.D HARMLESS - Any clause requiring the Agency to indemnify or hold harmless any paity is hereby deleted in its entirety. 

3. GOVERNING LAW - The agreement shall be governed by the laws of the State of West Virginia. This provision replaces any references to any other State’s 

governing law. 

4. TAXES - Provisions in the agreement requiring the Agency to pay taxes are deleted. As a State entity, the Agency is exempt from Federal, Slate, and local taxes 
and will not pay taxes for any Vendor including individuals, nor will the Agency file any tax returns or reports on behalf of Vendor or any other party. 

5. PAYMENT - Anv references to prepayment are deleted. Payment will be in arrears. 

6. INTEREST - Should the agreement include a provision for interest on late payments, the Agency agrees to pay the maximum legal rate under West Virginia law. 

All other references to interest or late charges are deleted. 

7. RECOUPMENT - Any language in the agreement waiving the Agency’s right to set-off, counterclaim, recoupment, or other defense is hereby deleted. 

8. FISCAL YEAR FUNDING - Service performed under the agreement may be continued in succeeding fiscal years for the term of the agreement, contingent 
upon funds being appropriated by the Legislature or otherwise being available for this service. In the event funds are not appropriated or otherwise available for 
this service, the agreement shall terminate without penally on June 30. After that date, the agreement becomes of no effect and is null and void. However, the 
Agency agrees to use its best efforts to have the amounts contemplated under the agreement included in its budget. Non-appropriation or non-funding shall not 
be considered an event of default. 

9. STATUTE OF LIMITATION - Any clauses limiting the time in which the Agency may bring suit against the Vendor, lessor, individual, or any other party arc 
deleted. 

10. SIMILAR SERVICES - Any provisions limiting the Agency’s right to obtain similar services or equipment in the event of default or non-funding during the 
term of the agreement arc hereby deleted. 

11. ATTORNEY FEES - The Agency recognizes an obligation to pay attorney’s fees or costs only when assessed by a court of competent jurisdiction. Any other 
provision is invalid and considered null and void. 

12. ASSIGNMENT - Notwithstanding any clause to the contrary, the Agency reserves the right to assign the agreement to another State of West Virginia agency, 
board or commission upon thirty (30) days written notice to the Vendor and Vendor shall obtain the written consent of Agency prior to assigning the agreement. 

13. LIMITATION OF LIABILITY - The Agency, as a State entity, cannot agree to assume the potential liability of a Vendor. Accordingly, any provision limiting 
the Vendor’s liability for direct damages or limiting the Vendor’s liability under a warranty to a certain dollar amount or to the amount of the agreement is hereby 
deleted. In addition, any limitation is null and void to the extent that it precludes any action for injury to persons or for damages to personal property, 

14. RIGHT TO TERMIN ATE - Agency shall have the right to terminate the agreement upon thirty (30) days written notice to Vendor. 

15. TERMINATION CHARGES - Any provision requiring the Agency to pay a fixed amount or liquidated damages upon termination of the agreement is hereby 
deleted. The Agency may only agree to reimburse a Vendor for actual costs incurred or losses sustained during the current fiscal year due to wrongful termination 
by the Agency prior to the end of any current agreement term. 

16. RENEWAL - Any reference to automatic renewal is hereby deleted. The agreement may be renewed only upon mutual wrinen agreement of the parties. 

17. INSURANCE - Any provision requiring the Agency to insure equipment or property of any kind and name the Vendor as beneficiary or as an additional insured 
is hereby deleted. 

18. RIGHT TO NOTICE - Any provision for repossession of equipment without notice is hereby deleted. However, the Agency does recognize a right of reposses¬ 
sion with notice. 

19. ACCELERATION - Any reference to acceleration of payments in the event of default or non-funding is hereby deleted, 

20. AMENDMENTS - All amendments, modifications, alterations or changes to the agreement shall be in writing and signed by both panics. No amendment, 
modification, alteration or change may be made to this addendum without the express written approval of the Purchasing Division and the Attorney General. 


ACCEPTED BY: 

STATE OF WEST VIRGINIA 


Spending Unit: 


Signed: 





Title; Mk bfe 


Date; 
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West Virginia University 
Purchase Change Request 

FY 

6 

Buyer 

T 

Date 

8/30/05 

Acet # 

P2367 

P. 0 Date 

9/23/99 

Order# 

201048 

Document 

_Requisition (Cancellation Only) 

Regular Purchase Order 

Contract Purchase Order 

Open End Contract Purchase Order 

XX Agreement 

Puri 

loc 

>ose of Change (Check boxes applicable) 

Cancellation 

Increase/Decrease Error In Total Amount 

Unused Balance{$25.00 Maximum) Change of Account 

Freight Change of Vendor Name/ Address 

Renewal _Other 

Extension Error 

Vendor Name, Address, FEIN, Phone # 

Spending Unit Name & Address 


Paciolan, Inc. 

17305 Von Karman Avenue 
Irvine. CA 92614 


West Virginia University 
Department of Intercollegiate Athletics 
PO Box 0877 


Item# 


Quantity 


UnitM 


Morgantown, WV 26507 


Description 

Change Order # _ 


Unit Price 


Extended Price 


PLEASE AMEND CONTRACT AS FOLLOWS: 


Provide Software Maintenance for Basic+ Consulting Service 
Level with 24-Users fort.Fund, Accounts Receivable, T.Res, 
T.Credit - Dial for the Support Term: July 1, 2005 - June 30, 2006. 
The Quarterly Service Charge is $9,074.00, as per the attached 
documentation, and according to all terms and conditions 
contained in the original contract and subsequent change orders. 

Effective Date: July 1,2005 


Previous Total $_ Open End 

Increase $_ 


Decrease $ 


New Total $ Open End 


Reason for Change: 

To designate Service Charge for current support term. 


Funding Paragraph 

Service performed under this contract is to be 
continued in the succeeding fiscal year contingent 
upon funds being appropriated by the Legislature for 
this service. In the event funds are not appropriated 
for this service, this contract becomes of no effect and 
is null and void after June 30. 
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Support Fee Schedule 


Customer: 


West Virginia Univ.- Athletics 


Support Term: July 1,2005 through June 30,2006 or the Termination of the 

Master Agreement, whichever should occur first. 


Service Program and Quarterly Service Charge: 


Basic + Consulting 


$9,074.00 


Licenses UniVerse (concurrent) Users: 


24 


Covered Hardware Products: 

As set forth in the Paciolan Services Policies 
Covered Software Products: 

t.Fund, Accounts Receivable, t.Res, t.Credit -Dial 

Signatures: 

The following are the signatures of representatives of Paciolan and CUSTOMER 
who have legal authority to bind their respective organizations and by signing 
have consummated this contract: 



Name: Robert Alexander 


Date: May 6^**. 2005 


Title: V.P. Customer Services 
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AGREEMENT ADDENDUM 


In ihc event cf conflict between tfiis oddendum and the agreement, this addendum control: 

I / ^KHiTHATiQ)^ - Any Tctcraices to fitrbitiratioii exmUined in the agreement arc hereby deleted. Dilutes arising out of the agreement shall be presented to the 
West Vitginia Court of Claims. 

2. - Any clause requiring the Agency 10 Indemnify or hold hannlcfc^ any party i& hereby deleted in hs entirely. 

3 ^nvTr.ltWIWft 1 .AW - The agreement shall be governed by the Jaws ofthe State of West Virginia. This providon replaces any nefeiences to any other State’s 
governing law. 

4. taxes - Provisions in die agreement itapiiring tho Agency to pay taiLCS are deleted. » Shite entity, the Agency is oxompl from Federal, State, and local taxes 
and will not pay taxes for any Vendor including indi vidnals. nor will the Agency file any tax returns or reports on behalf of Vcrelor of any other party. 

5. PAYMENT . Any references to nninayment are deleted. Payment will be in surcars. 

6. INTEREST - Should the agreement include a provision for interest on late payments, tho Agency agrees to pay the maximwm legal rate under West Virginia law. 
All other references to interest or laxc charges are deleted. 

7 . fiErOUPMENT - Any language in the ajcpoemenf waiving the Agency's ri^t to set-off. counterclaim, recoupment, or od^cr defense is hereby deleted. 

g, FISCAL YEAR FIJNrtiNC - Service perfonned uftdef the agreement may he conttouifd in succeeding fiscal years for the tarm of ihe agreement, coftfmgeci 
upon funds being appropriated by the [legislature orotlxciwiac being av-^ilable for ibis service. In the event funds arc not appropriated or otherwise available for 
this Service, foe agroemont shall lernrinate without penalty on June 30. After that date, foe agreement becomes of no effect and Is null and void. However, the 
Agency agrees io its best efforts to l^vc die amounUi contemplated under the agreement mcludcd in its budget. Non-appropriation or non-funding shall not 
be cw^ered an event of default. 

9. <^TATirTE OF 1.IMITATION - Any ciausca limiting the tune in which *• Agency may bring suit against the Vendor, lessor, individual, or any other party arc 
deleted. 

10. j>T1VITT.AR ?SERVTCE.S - Any provisions limiting the Agency's right to obtain similar services or cquipm^t in the event of defiluU or non-funding during the 
icnn of the agreement are hereby deleted. 

11. attorney fees • The Agency rocognixes an obligation to pay attorney’s fees or costs only when assessed hy a court of ccHnpctcnC jurisdiction. Any other 
prpvisfOG invahd and considered nidi and void. 

12. A SSIGNMENT • Noiwilhstanding any chll^ to foe contrary, th<? Agency reserves the light to assign the agreement to anotlier Stale of West Virginia agency, 
board or commission upon tiiirty (3U) days written notice to ilie \fendor and Vutdor shall obtain the written consent of Agency prior to assigning the agreement. 

13. l.fMTTATlON OF LIABILITY - The Agency, as a State entity, cannot agree to assuroc the potential Itahilify of a Vendor. Accordingly, aoy provision limit ing 
the Veodort.^ liability (br dnect damagefi or limiting the Vendor's liability under a warranty to a ceriam dollar amount Or lo the aniouiU of foe agreement is hereby 
deleted. In addidoa. any limitation IS Dull and void to foe extenl that it precludes any action for h^uiy to persons or for daiPAgeS lo personal property. 

14. RIGHT TO TF.RMfNA’i'E - Agency shall have the right to terminate foe agreement upon foirty (30) day.s written notice to Vender. 

15. TEH.MI NATION CHARGES - Any proviflon n^uiring foe Agency to pay a fixed amount or liquidated damages upon tcnnination of foe agreement is hereby 
deleted. The Agency may only agiW to reimburse a Vendor for actual coats incurred or lossea srartamed during the cumaat fUcal year due to wrongful tenaination 
by foe Agency' prior to the Ofld of axiy current sgreemeni tenn. 

16. RENEWAL - Any reference iO autoinadc renewal i$ hereby deleted. The agretment may be renewed only upon nmtual written agrecmonl of the parties. 

} 7. INSURANCE - Any provisicHi requilthg the Agency to insure equipment or property of any kind and nattte foe Vhndor as benelkiary or as ad additional insured 
is hereby deleted 

IS. ft iCHT TO NOTICE - Any provision for repossession of equipment without nodoc is liereby deleted. However, foe Agency docs recognize a right of reposses¬ 
sion with notice. 

19. aGC.EI pRATION > Any reference to acceloration of paymente in the event of default or nou^funding » hereby deleted. 

20. AIVfRNRMENTS - Atl amendments, inodificatiQn<;, alterations or changes to foe agreement shall he m writing and. signed by both parties. No amendment, 
rtiodific&tioa. alteration or change may bo made to this addendum without (be express written approval of foe Purchasing Division and foe Attorney (Jenenil. 


ACCEl^rEDBYt 
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West Virginia University 

FY 

Buyer 

Date 

Accl# 

P. O Date 

Order# 

Purchase Change Request 

5 

T 

3/8/2005 

P2367 

9/23/1999 

201048 


Document 

Pur 

3ose of Change {Check boxes applicable) 




Requisition {Cancellation Only) 



Cancellation 




Regular Purchase Order 


XX 

I ncrease/Decrease 


Error in Total Amount 


Contract Purchase Order 



Unused Balance($25.00 Maximum) 


Change of Account 


Open End Contract Purchase Order 



Freight 


Change of Vendor Name/ Address 

XX 

Agreement 



Renewal 


Other 





Extension Error 




Vendor Name, Address, FEIN, Phone # 


Spending Unit Name & Address 


Paciolan, Inc. 

17305 Von Karman Avenue 
Irvine, CA 92614 


Item# 


Quantity 


UnitM 


Change Order # 


West Virginia University 
Department of Intercollegeiate Athletics 
PO Box 0877 


Morgantonw, WV 26507 


Description 

12 


Unit Price 


Extended Price 


PLEASE AMEND CONTRACT AS FOLLOWS: 


Incorporate the attached documents in the existing contract. 


AMENDMENT TO DATA PROCESSING SYSTEM PURCHASE CONTRACT. 

To upgrade Paciolan’s t.Res; iCredit, a.AR, and e.Venue software to version 6.7 
and to provide for the Renewal of the e.Venue Addendum. 

Effective Period; January 31,2005 through June 30,2010 


Effective Date: January 31,2005. 

SOFTWARE LICENSE AND SERVICES AGREEMENT. Incorporates e.Venue 
Software & Service Fees, e.Venue Hardware & Operating Environment, and 
e.Venue Professional Services. 


Effective Date: June 21,2001. 

SYSTEM PURCHASE CONTRACT. Purchase of a data processing system 
consisting of Hardware, Software and Operating Environment. 

Effective Date: March 10,1999. 

$ Open End 
$_ 

$ _ 

$ Open End 


Reason for Change: 

To incorporate amendments to the original agreement. 


Previous Total: 
Increase 

Decrease 

New Total 


Funding Paragraph 


Service performed under this contract is to be continued in the succeedini 
fiscal year contingent upon funds being appropriated by the Legislature fi 
this service. In the event funds are not appropriated for this service, this 
contract becomes of no effect and is null and void after June 30. 


Approved 
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AMENDMENT TO 

DATA PROCESSING SYSTEM PURCHASE CONTRACT 

This Amendment (“Amendment”) to that certain Data Processing System Purchase Contract 
dated effective as of March 10, 1999 (“Original Agreement”), as amended, is entered into effective as 
of January 31, 2005 (“Effective Date”) by and between PACIOLAN, INC., a Delaware corporation, 
(“Paciolan”) and WEST VIRGINIA UNIVERSITY having a principal place of business in Morgantown, 
West Virginia 26507 (“Customer”). 


Background 

In addition to the Original Agreement, Paciolan and Customer have previously entered into 
various amendments and supplemental agreements including but not limited to that certain Software 
License and Services Agreement entered into effective as of June 21, 2001 (“e.Venue Addendum”) 
which is an addendum to the Original Agreement. The Original Agreement, as previously supplemented 
and amended by the above-referenced amendments and supplemental agreements, is referred to herein as 
the “Master Agreement”. 

Paciolan and Customer now desire to further amend and supplement the Master Agreement as 
specified below in order to (i) upgrade Paciolan’s t.Res; t.Credit, a.AR, and e.Venue software to version 
6.7 (“6.7 Upgrade”) and (ii) provide for the renewal of the e.Venue Addendum subject to all terms and 
conditions herein. 


In consideration of the foregoing and other good and valuable consideration, the receipt of 
which is hereby acknowledged, the parties hereto agree to amend the Master Agreement as follows. 


Master Agreement Amendments 

1. Additional Terms . There is hereby added to the Master Agreement or the e.Venue 
Addendum, as applicable, the additional provisions set forth on Exhibit A attached hereto. 


2. Supplemental Investment Addenda . There is hereby added to the Investment Addenda 
to the Master Agreement the Supplemental Investment Addendum attached hereto as Exhibit B. The 
Supplemental Investment Addendum supplements the Investment Addenda to the Master Agreement and 
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(“New Products and Services”) and software and service fees applicable thereto, all as listed on Exhibit 
B-1 to the Supplemental Investment Addendum and (ii) the transaction fees applicable to Customer’s use 
of Paciolan Software licensed under the Master Agreement, all as listed on Exhibit B-2 to Supplemental 
Investment Addendum. Customer shall pay to Paciolan the costs and fees set forth in Exhibits B-1 and B- 
2 to the Supplemental Investment in accordance with and by the due dates as set forth therein. As of the 
Effective Date, all transaction fees listed on all Investment Addenda to the Master Agreement are 
superseded and replaced by the fees listed on Exhibit B-2 hereto. 


All exhibits attached hereto are incorporated herein by reference. Except as amended by this 
Amendment, all terms and conditions of the 'Master Agreement, including the definitions, are hereby 
incorporated into this Amendment by reference, and the same meaning shall be ascribed to them for 
purposes of this Amendment. Except as amended by this Amendment, all other relevant terms and 
conditions set forth in the Master Agreement shall remain in full force and effect. If there is any conflict 
between the terms of this Amendment and the Master Agreement, then the terms of this Amendment shall 
prevail. 
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IN WITNESS WHEREOF, the parties have caused this Amendment to be executed and do each 
hereby represent that their respective signatory whose signature appears below has been and is on the 
Effective Date of this Amendment duly authorized by all necessary and appropriate corporate action to 
execute this Amendment. 


PACIOLAN, INC. 


WEST VIRGINIA UNIVERSITY 


Signature: 

_ 

Signature: 


Name: 


Name: 

n.\}dine5 

Title: 

Cj^-O 

Title: 

3\r fldmiyiiy 

Date: 


Date: 

J 

3’^‘OS 
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Exhibit A 
Additional Terms 


1. The section entitled “Term” in the e.Venue Addendum is hereby replaced in its entirety 
with the following: 

Term and Termination 


The term of this Agreement shall continue through June 30, 2010 (“Initial 
Term”) and shall automatically renew for subsequent three year (3) year periods 
(each, a “Renewal Term”) unless either party notifies the other in writing at 
least one hundred twenty (120) days prior to end of the Initial Term or the then- 
applicable Renewal Term, as applicable, of its intent not to renew this 
Agreement for a subsequent term. The Initial Term, together with any Renewal 
Terms, is referred to herein as the “Term”. For any Renewal Period, Paciolan 
shall be entitled to increase or otherwise adjust its fees charged under this 
Agreement upon notice to Customer delivered prior to the commencement of the 
applicable Renewal Period, In the event Customer does not accept such a fee 
increase or other adjustment prior to the commencement of the applicable 
Renewal Term, this Agreement shall terminate on the expiration date of the 
then-current operative period. 

Each party shall have the right to notify the other party of its intent to terminate 
this Agreement, and/or any related services being provided by Paciolan to 
Customer, prior to the stated expiration date of this Agreement in the event that 
the other party commits a material breach of the Agreement or related service 
addendum and fails to cure such breach within thirty days following its receipt of 
written notice of such breach from the non-breaching party. Such termination 
shall become effective on the thirtieth day following the date of the written notice 
of breach unless an extension to cure has previously been granted, has been 
granted, in which case the Agreement shall terminate effective as of the date 
stated in the extension notice if the breach has not been cured to the non¬ 
breaching party’s satisfaction. 

Exclusive Use 


During the Term, Customer agrees to use the Paciolan software and services 
provided under this Agreement as its exclusive source for selling tickets, 
supporting the sale and resale of, tickets, and tracking and authenticating tickets 
sold to any Event scheduled or presented by Customer and made available 
generally to the public, via any and all means and methods, including, but not 
limited to, telephone, computer, Internet, and outlet. 


2. The following new section is hereby added to the Master Agreement: 

Confidentiality 

Each party acknowledges that by reason of its relationship to the other party 
under this Agreement it may have access to Confidential Information of the other 
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party of special and unique nature and value. Each party agrees to maintain in 
confidence and use only as expressly permitted in this Agreement all 
Confidential Information received from the other, both orally and in writing. 
Each party shall protect the other party’s Confidential Information with at least 
the same level of protection used with respect to its own confidential information 
but in no event less than reasonable care. For the purposes of this Agreement, 
the term ‘'Confidential Information” means (i) for Paciolan, any Paciolan 
proposals, RFPs or bids, the Software, the terms of this Agreement, and any other 
non-public or proprietary information or materials; (ii) for Customer, any private, 
personally identifiable financial or credit information pertaining to Customer’ 
end-users. Customer’s banking information, the terms of this Agreement, and any 
other non-public or proprietary information or materials; provided, that 
Confidential Information shall not include information the receiving party can 
demonstrate (i) is or becomes a matter of public knowledge through no fault of 
the receiving party, (ii) was rightfully in the receiving party’s possession, without 
obligation of confidentiality, prior to disclosure by the disclosing party, as 
evidenced by written records of the receiving party, (iii) subsequent to disclosure, 
is rightfully obtained by the receiving party from a third party in lawful 
possession of such Confidential Information, as evidenced by written records of 
the receiving party, without obligation of confidentiality, (iv) is independently 
developed by the receiving party without reference to or use of such Confidential 
Information, or (v) is required to be disclosed by law. Each party agrees to treat 
the terms of this Agreement as the Confidential Information of the other party. If 
either party is confronted with legal action to disclose any portion of the other 
party’s Confidential Information, that party shall promptly notify and assist the 
other (at the other party’s expense) in obtaining a protective order or other 
similar order, and shall thereafter disclose only the minimum of the other party’s 
Confidential Information that is required to be disclosed in order to comply with 
the legal action, whether or not a protective order or other order has been 
obtained. Customer shall not disclose the results of any benchmark tests of the 
Paciolan Software to any third party without Paciolan’s prior written approval. 
Notwithstanding the foregoing, Paciolan may disclose the terms of this 
Agreement to its accountants, attorneys and potential investors, acquirers and 
financing partners who have agreed in writing to receive it under terms at least as 
restrictive as those specified in this Agreement. 

3. The following new section is hereby added to the Master Agreement: 

Customer Data 


All data pertaining to Customer and its end-users shall be Confidential 
Information. All such data shall be and will remain the property of Customer, 
and Paciolan shall, at no expense to Customer, provide Customer with reasonable 
access to any such data. Paciolan shall exercise commercially reasonable care 
for the protection of such data and shall maintain reasonable data integrity 
safeguards against the loss or corruption of such data. Promptly after the 
expiration or termination of this Agreement, Paciolan will, at Customer’s 
direction, submit to Customer all data and files pertaining to Customer and its 
end-users in Paciolan’s then standard format and media. 
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4. 


The following new section is hereby added to the Master Agreement: 
Data Accounts 


The use of the Paciolan Software is limited to the processing of one Data 
Account per licensed Paciolan Software module. Application of the Paciolan 
Software to the processing of further Data Accounts requires an amendment to 
this Agreement for each such usage. As used herein, “Data Account” means the 
database that contains, among other things, records of ticketing transactions and 
patron data (other than debit and credit card data or any data prohibited from 
being transferred to third parties without express consumer consent to do so), 
event schedules, and seating information. 

6, The following new section is hereby added to the Master Agreement: 


Upgrades 


Customer agrees to upgrade any licensed versions of Paciolan or Third Party 
Software which are designated by Paciolan as superseded within one year 
following receipt of written notice that such Paciolan or Third Party Software 
version is superseded and will no longer be supported by Paciolan. 

7. e.Check Addendum (only applicable if Customer is using e.Check). 


The e.Venue Addendum is hereby amended to include the following new sections: 


Electronic Transfer of Funds . Customer hereby appoints Paciolan (and Paciolan 
hereby accepts appointment from Customer) as its agent to make direct debits 
from individuals and entities that have agreed to purchase goods and services 
from Customer (each, an “Electronic Payment Consumer”) and to make 
corresponding credits to Customer for such goods and services. Customer will, 
and Paciolan will assist Customer to, submit data in the form required for the 
electronic debiting from each Electronic Payment Consumer’s bank deposit 
account. Customer and Paciolan will configure the e.Venue Software to obtain 
from each Electronic Payment Consumer all necessary information in proper 
form authorizing access to such Electronic Payment Consumer’s bank account to 
transfer payment amoimts to Customer’s bank deposit account. Customer agrees 
to use commercially reasonable efforts to ensure that all data and entries 
submitted by the Electronic Payment Consumer are subrnitted to the applicable 
automated clearinghouse in correct form in a timely manner. Customer 
acknowledges that the applicable automated clearinghouse rules make 
provisional any credit given for an entry to an account until the financial 
institution crediting the account specified in the entry receives final settlement. 
If Customer’s financial institution does not receive final settlement from 
Electronic Payment Customer’s financial institution within five business days 
after Paciolan debits Electronic Payment Customer’s account for such amount. 
Electronic Payment Consumer’s financial institution is entitled to a refund from 
Customer and Electronic Payment Consumer shall not be deemed to have paid 
Customer for any such goods and services. The Paciolan System will maintain 
electronic records that are compliant with applicable automated clearing house 
rules for automated clearing house entries, and Customer agrees to retain the 
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electronic records for two (2) years after completion or revocation of such 
transaction. 

Compliance with Law . Each party hereto agrees to comply with all laws, rules 
and regulations (whether federal, state or local, as well as any federal or regional 
automated clearing house rules) applicable to automatic and electronic transfers 
of funds, including, without limitation, laws, regulations and rules governing 
correct authorizations by consumers, disclosures and notices required in 
connection with electronic funds transfers, and all necessary waivers and 
releases. 
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Exhibit B 

Supplemental Investment Addendum 

Invoicing and Payment Terms for Recurring Periodic and Transaction-Based Fees 

Recurring periodic fees and transactions-based fees are invoiced as set forth below. Invoices are due and 
payable on receipt and will be past due if Paciolan does not receive full payment within a period often 
(10) days from date of the invoice. Failure to remit the full amount during this period will entitle Paciolan 
to collect interest. Late payments shall bear interest on the unpaid amount due at one and one-half 
percent (1.5%) per month or the maximum allowed by law, which ever is the lower. Any dispute of an 
amount invoiced must be reported to Paciolan within five (5) working days from Customer’s receipt of 
the invoice. 


Type of Fee 


Invoicing 


Maintenance or Support Fees 
All other recurring periodic Fees 
Transaction or Per Item-Based Fees 
Any fees not specifically listed above 


Invoiced quarterly in advance 
Invoiced monthly in advance 
Invoiced monthly in arrears 
Invoiced monthly in advance 


Minimum Annual Fees . As to minimum annual fees specified below (“Minimum Annual Fees”) 
Customer will guarantee to Paciolan such fees. For the term of the Master Agreement, Customer’s 
Minimum Annual Fees period will begin on July 1 of each year and end on June 30 of the following year. 
Should at the end of an annual period the total fees subject to a Minimum Annual Fee requirement paid by 
Customer to Paciolan be less than the amount of the specified Minimum Annual Fee amount, Paciolan will 
invoice Customer, and Customer shall immediately pay to Paciolan, the balance remaining after 
subtracting the actual fees subject to a Minimum Annual Fee requirement paid to Paciolan during the 
period from the specified Minimum Annual Fee amount. 
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Exhibit B-1 

Supplemental Investment Addendum 


SOFTWARE AND SERVICES 




Qty Description 

Unit Price 

Ext Price 

QSC 

1 

SOFTWARE 

Applications Software 

t.Res (Ticketing) Software 

N/C 

N/C 

2 

1 

Paciolan Client Software for use with Seat Map 

N/C 

N/C 

N/A 

1 

t.Fund (Fund Development) Software 

N/C 

N/C 

2 

1 

t.Credit (Credit Authorization) Software 

N/C 

N/C 

2 

1 

a.AR (Accounts Recievable) Software 

N/C 

N/C 

2 

18 

SB Client Windows/GUI Emulation Software Update to v5.3 

N/C 

N/C 

Included 

1 

t.Res ODBC Dictionary 

N/C 

N/C 

Included 

1 

t.Fund ODBC Dictionary 

N/C 

N/C 

Included 

1 

Operating System Products 

Unlimited User IBM AIX 5.2 Operating System License: 

IBM Software Maintenance for AIX 5.2 (1-year term) 

Supplied by Customer 


24 

SB Runtime (Server Edition) Release 5,3 Update 

N/C 

N/C 

Included 

1 

24-User UniVerse version 10.0.11 DBMS Release Update 

N/C 

N/C 

N/A 



Total Software 

$0 



N/C " No Additional Charge N/A - Not Applicable 
QSC - Manufacturer's Quarterly Service Charge 
^ Included in Paciolan Maintenance and Support Program. 


PROFESSIONAL SERVICES^ 
t.Res, t.Fund, a.AR v6.7 Upgrade 


2 

Day(s), Project Management 

$1,600 

$3,200 

N/A 

1 

Day(s), Software Installation and Conversion 

$1,400 

$1,400 

N/A 

1 

Day(s), SB Client & Operating system Upgrade 

$1,400 

$1,400 

N/A 

5 

Day(s), Installation/Training (may be done remotely) 

$1,400 

$7,000 

N/A 


PROFESSIONAL SERVICES^ continued 
e.Venue Upgrade 




1 

e.Venue Upgrade 

$6,900 

$6,900 , 

N/A 


- Standard Site Upgrade"^ 

- Software Configuration & Installation 

- Project Management 

- Set-up & Configuration for Monitoring Services 

Total Services $19,900 

N/C - No Additional Charge N/A - Not Applicable 
QSC - Manufacturer’s Quarterly Service Charge 

^ All services are estimates and based on 8-hour day, plus expenses (refer to Services Policies document). 

Travel expenses (airfare, meals, lodging, etc.) will be billed to customer as incurred. 

Unused training and consultation days will be credited to future service purchases. 

Standard site upgrade work is based on our standard Paciolan templates, which includes client branding 
and standard look and feel of client’s Web site. Extended, customized HTML design, beyond this level, 
requires an approved Statement of Work (SOW) and will be quoted separately. 
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Exhibit B-2 

Supplemental Investment Addendum 



TRANSACTION FEES 


j 1 1 










thru 6/30/D6 1 thru d/30/D7 

= thru 6/30/08 

) thiu6/30A39 



Sbtele Ticket or Value/Misc. Item (1) 







. 


Per Price of Ticket or Value/Misc. Item Sold via e.Venue 


10.0% 

' 8.0% 

8 0% 

8.8% 

^. ..“si!^ 



MmimumFee Per Ticket ocr Value/Misc. Item 


$1.00 

$050 

$050 

$C50 

: ^ $0.50 




Marimum Fee Per Ticket or Value/Misc Item 


$3.3tf 

J... 


1 $400 

. 




.. ... ........: 


... 







New Comlio / MuU^le Event Items / Season Tickets (2) 









iPer Price of Combo / Multiple Event Item Sold via e.Venue 


$6.00 


8 8% 

_ ... . E8% 

8.8% 



’Mmimutti Fee Per Combo / Multiple Event Item 



'$2O0‘ 

$2.00 

'“$ 2 . 00 ”' 

uod 



^Maximum Fee Per Combo / Multiple Event Item 



SIOBD 

$10.00 

$10.00 

SIOJOO 



d.1 . , , . J 








Student Season Tickets 







. 

[Per Combo /Multiple Event Item Sold via e.Venue 






ZlZI. ~nW': 


1 If online Student Season Tickets is mandatory for all students i 




]_]]]_’],]$4.6o. 

$4T6q i 

_ __$ 4 .^ 



i 



. 





r 

Renewals / Ajiplication Packages (3) 








;Per Season Renewal Order or Application processed vie e.Venue 


..$6.00, 

$6.7"i 

j* ' 


$ 7 . 50 '" 


ItNote-includes 1st payment processetO 

1 

.1 



1 

... 

.-. 


- 

Payment Phn OptlMB 




i 


......j 

L.. - 

j 

Per additional payments processed via e.Venue 


^ $3JD0 

..$300 

$350 

$3.50 

$3 .30 i 









...1 


Online Donation Processing 








— 

Per Transaction Vahie processed via e.Venue 


TZZjmK 

_5,3% 

r 5.0% 



Minimum Fee Per Transaction 


^Y.oo' 

si.do 

$100, 

._$1.00 

$i5q; 

I— 

. 

jMsxinium Fee Per Transaction 


$5.00. 

_$5.00 

$5.00l 

]"$5O0 

] ' 55.00: 

1 









Qectronic Trans&r 






L. ...j 

r 

L. 


Per Single Ticket transfer processed vie e.Venue 

j.; 

[ $riS 

$T.cn 

. sTod 

SI .on' 

;.. , $i.DQj 

r. 

ti 

i 

t 

i... i ...... ..J 



i 




d 

’Hectronic Returns 

i. 


r.1 

t 1 


i 

1 

f. 

!'■' 1 

fPer Single Ticket returns processed via e.Venue 

1. 


[- ••••-- 


[ $050; 

i $0.50 

$ 0 . 50 ' 


ie.Check Transactions 1 

r 



L..-. i 



\ . ^ 


|Pex Check electronicelly processed 


$4.00 

^ $4001 

$4.00 ! $403 


....... 

L______-___: 

1— 


--1 

. 

1- .. 


! 

f 1 

llJ 

IllBClroitite Ticket / Item Deliirety firom e.Venue and Back Office SYsteiii(4) 



i 1 

. ' ‘"’"j 

i““* 

^Per Ticket^^clu^s electronic ticket delivers^ 


$1.50 

$1.50 

1 SI.501 

; ^ $150 

1 j 

i P er Order utilsang P atron ID C exd/D evic e 


$1.50 

... $150 ! 



" $1501 


j—. 

! 








e.Venue Guaranteed Mbdimun Annual Fee /5) 

$12,000 

$24,000] 

L.I.. $2<pD0j 

! $ 24,0601 

iWtM i 


! J] 

] 








Integrated Grom* Ticket Window 




^.... 1 




i—j 

, _ ip et Ticket 



$ij6" 

$I.50j 

!.. $i50 

Sljc' 



jOuaranteed Minimum Annual Fees 



$iJcD^ 

..... S^OD 

[ .. $2,5D’d_ 

SisDC 

1 








__i 

ilKtsgrnted Ticket Market Place 








1 


Per Total C 0 St to Buyer Cd) 



15.0% 

i5i%i 

..."150^ 

h ' ^i5JD%! 


Per I^ce of i/emberstip Sold l7) 


250% 

23.0%! 

‘250% 

L 250%! 

250% i 


! 

.! 

_ 

MinimumFee Per Membership 


$600 

$6.00 [ $6.C0 1 

$6.00 1 

1 $600 

! 

.1 

I 


M aximutn F e e P er M enb ership 

Guaranteed Miromum Annual Fees (5) | 


_ 55,0^ 

$5,000 j 

..$7,5C0, 

■ “$7.5D0 ] 

^ . 


I 

-I 





• 


■■ ;: :: 



1 

'.i 

hriegrated Suite Marketplace 

1 


1 





. ] 

Per TotalCoet to B\;ytr(l5i)l 

j 

15.0% 

15.0% I 

15.0% 

15.0% 

150%: 


1.J 


Per Price of Menbership Sold(7) 

■.1 

25J3% 

25.0^ 

250%J 

25.0%! 

: ■ 25.6%: 




Mir^umFjsc Per ...... 


$25.00 

^ool 

$2500 

$25D0 i 

$25.ai ^ 




Ouaranleed Mizrimum Annuel F ees (5) 


$5,000 

$5.030 1 

$5,000 ; 

__ 55,000. 

$5,Qob" I". 






. 


_ J 



Per Ticket or Valne Item Fee is based on the pmehese price of each Ticket or Velm Item transacted thtouffk e. Venue 




. 


liacluding non-ticket items such os ziuichandise. Eeio-pticed items sold throu^ e.Venue wiBbe chargod Ihe zidnin 

Eium fee far the item t3rpe. ^ 

L —-- 

jl vx ^wscjxulri/xtiuh ipjC’ CrYcxki iicxus rcu js uQssucju iiic pujcnnSw prtuc mixpic cJVwXii 

‘item. (inclTidiM;New Season or Su^cription Tickets, Mutole EvenI Items, Mini Plans, and Designer 

.- . J 

J 




• i 

Series) transacted thiouA e.Venue. Fees will be aprihed per Cembo Item, not per the muriber of events 





. "1 . .; 

each conibo item represents. Additional items sold in conjunction with a Combo Item will be chazgsd at the Single item rales. l 




.1. 3^ 

Additional items items not being lenewtf^ sold cn application will be charged the standard fee £br the item type. 




ZTIJi 

lOnly Print at Kome and h^KpetiC'Stzgpa ticket delivery methods ftom e.Venue are cunently availebb. Fees for other forms of electronic 




ticket and item delivery apply as delivery methods become availablB. Fees apply to orders assiening items to an to electronic delivery method. 



1 , 5 ^Minimum Anniml Fee perbd will besin on July 1st ord end on June SOtli of each year, pxoioted ilom date site is impIetnexitecL 

61Fw applies to totel purchase price cheijjed to bu^vr iwludlinE ticket price related fhes paid by buyer { i 




[ ^ 7 . Applies to ineinbeiship fees charged to patrons ibr ri^t to purchase itezes on Ticket Markutplace or Suite MarlutpLace | 

—- 
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WV-96 
Rev. 5/94 


AGREEMENT ADDENDUM 


In the event of conflict between this addendum and the agreement, this addendum shall control; 

1. ARBITRATION - Any references to arbitration contained in the agreement are hereby deleted. Disputes arising out of the agreement shall be presented to the 
West Virginia Court of Claims. 

2. HOLD HARMLESS - Any clause requiring the Agency to indemnify or hold harmless any patty is hereby deleted in its entirety. 

3. GOVERNING LAW - The agreement shall be governed by the laws of the State of West Virginia. This provision replaces any references to any other State’s 
governing law. 

4. TAXES - Provisions in the agreement requiring the Agency to pay taxes are deleted. As a State entity, the Agency is exempt from Federal, State, and local taxes 

and will not pay taxes for any Vendor including individuals, nor will the Agency file any tax returns or reports on behalf of Vendor or any other party. 

5. PAYMENT - Any references to prepayment are deleted. Payment will be in arrears. 

6. INTEREST - Should the agreement include a provision for interest on late payments, the Agency agrees to pay the maximum legal rate under West Virginia law. 
All other references to interest or late charges are deleted. 

7. RECOUPMENT - Any language in the agreement waiving the Agency’s right to set-off, counterclaim, recoupment, or other defense is hereby deleted. 

8. FISCAL YEAR FUNDING - Service performed under the agreement may be continued in succeeding fiscal years for the term of the agreement, contingent 
upon funds being appropriated by the Legislature or otherwise being available for this service. In the event funds are not appropriated or otherwise available for 
this service, the agreement shall terminate without penalty on June 30. After that date, the agreement becomes of no effect and is null and void. However, the 
Agency agrees to use its best efforts to have the amounts contemplated under the agreement included in its budget. Non-appropriation or non-funding shall not 
be considered an event of default 

9. STATUTE QF LIMITATION - Any clauses limiting the time in which the Agency may bring suit against the Vendor, lessor, individual, or any other party are 
deleted. 

10. SIMILAR SERVICES - Any provisions limiting the Agency’s right to obtain similar services or equipment in the event of default or non-funding during the 
term of the agreement arc hereby deleted. 

11. ATTORNEY FEES - The Agency recognizes an obligation to pay attorney’s fees or costs only when assessed by a court of competent jurisdiction. Any other 
provision is invalid and considered null and void. 

12. ASSIGNMENT - Notwithstanding any clause to the contrary, the Agency reserves the right to assign the agreement to another State of West Virginia agency, 
board or commission upon thirty (30) days written notice to the Vendor and Vendor shall obtain the written consent of Agency prior to assigning the agreement. 

13. LIMITATION OF LIABILITY - The Agency, as a State entity, cannot agree to assume the potential liability of a Vendor. Accordingly, any provision limiting 
the Vendor’s liability for direct damages or limiting the Vendor’s liability under a warranty to a certain dollar amount or to the amount of the agreement is hereby 
deleted. In addition, any limitation is null and void to the extent that it precludes any action for injury to persons or for damages to personal property. 

14. RIGHT TO TERMINATE - Agency shall have the right to terminate the agreement upon thirty (30) days written notice to Vendor. 

15. TERMINATION CHARGES - Any provision requiring the Agency to pay a fixed amount or liquidated damages upon termination of the agreement is hereby 
deleted. The Agency may only agree to reimburse a Vendor for actual costs incurred or losses sustained during the current fiscal year due to wrongful termination 
by the Agency prior to the end of any current agreement teim. 

16. RENEWAL - Any reference to automatic renewal is hereby deleted. The agreement may be renewed only upon mutual written agreement of the parties. 

17. INSURANCE - Any provision requiring the Agency to insure equipment or property of any kind and name tlie Vendor as beneficiary or as an additional insured 
is hereby deleted. 

18. RIGHT TO NOTICE - Any provision for repossession of equipment without notice is hereby deleted. However, the Agency does recognize a right of reposses¬ 
sion with notice, 

19. ACCELERATION - Any reference to acceleration of payments in the event of default or non-ftinding is hereby deleted. 

20. AMENDMENTS - All amendments, modifications, alterations or changes to the agreement shall be in writing and signed by both parties. No amendment, 
modification, alteration or change may be made to this addendum without the express written approval of the Purchasing Division and the Attorney General. 

ACCEPTED BY; 
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SOFTWARE LICENSE AND SERVICES AGREEMENT 


This agreement (Agreement) is between Paciolan, Inc. (“Pacioian”) a California Corporation, and West 
Virginia University Intercollegiate Athletics ("Customer”). It is addendum to, and is hereby 
incorporated into, the Data Processing System Purchase Contract entered into by Paciolan and Customer 
on March 10, 1999 and all subsequent addenda to that contract. 


Attachments 

The following is attached to this Agreement and incorporated herein: 

• Paciolan Investment Analysis 

• Paciolan Service Policies 

• e.Venue Statement of Work 

• e.Venue Service Mark Example 


Software License 

A complete list of the Software components (the Software) licensed under this Agreement is included in 
the Paciolan Investment Analysis attached and incorporated herein. The following software (the Paciolan 
Software) listed on the Investment Analysis is licensed to Customer for the term of this agreement 
(Agreement): 

• Paciolan e.Venue Software System (e.Venue Software) 

The e.Venue Software is restricted to use on the RS/6000, Machine Type 7024-E20 s/n 26-06561: now 
installed at Customer’s site (the RS/6000). 

The Paciolan Software, including its system design and the programs that realize that design, is the 
sole property of Paciolan. Customer’s right is in the use of the Paciolan Software during the term of this 
Agreement provided that such use complies with the terms of this Agreement. This right is nonexclusive 
and nontransferable and is restricted to use at one operational site and only for the Customer’s business 
purposes. The Paciolan Software may not be moved, modified, or copied without the written approval of 
Paciolan. Paciolan retains the sole right for licensing the Paciolan Software. 

Paciolan warrants that the Paciolan Software will be free of material defects and that it will perform its 
intended functions as represented by Paciolan. This warranty does not cover loss of function due to any 
changes of hardware, operating system., or software made by any person other than Paciolan. Usage 
of Paciolan Software will not subject Customer to any charges except as provided herein, and will not 
expose Customer to liability for violations of copyrights or patents. 


Hardware 

A complete list of the hardware components (the Hardware) purchased under this Agreement is included 
in the Paciolan Investment Analysis attached and incorporated herein. The risk of damage or loss of the 
Hardware will become the responsibility of Customer immediately upon delivery at Customer’s site 
regardless of whether the Hardware has been paid for at that time. The Hardware will be shipped to 
Customer, freight prepaid, in accordance with a mutually agreeable delivery schedule. The Hardware will 
be delivered to the following address: 

West Virginia University 
Intercollegiate Athletics 
Coliseum 

Morgantown, WV 26507 
Attn: Debbie Travinski 
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SOFTWARE LICENSE AND SERVICES AGREEMENT 


Web Site 

Pacioian will create and maintain at a location of its choosing, a Customer-branded Internet Site (The 
Web Site) for the benefit of the Customer. The Web Site will provide to Customer the functions 
reasonably required for Customer to transact to the public it tickets, payments, orders and other items 
of value directly from the Customer’s existing Pacioian software application through Paciolan’s 
e.Venue software. Pacioian will take all reasonable steps to ensure that The Web Site is secure, 
functional and continually available to the Customer and the public (subject to reasonable downtime for 
maintenance, upgrades and repairs). Pacioian will notify Customer of any scheduled maintenance that 
will make The Web Site unavailable to the Customer and/or the public and will it will take reasonable 
steps to schedule such maintenance at a time mutually convenient to Pacioian and Customer. 


Services 

Included in this contract are the services for training, installation project management, customization 
related to the installation of the Web Site as further detailed in the Applications Software section of the 
Pacioian Investment Analysis and the e.Venue Statement of Work. The cost of these services is 
detailed on the Pacioian Investment Analysis. 


Customer Responsibilities 


Customer will take all reasonable steps to ensure that its Pacioian system is secure, functional and 
continually available to Pacioian through Paciolan’s e.Venue software (subject to reasonable downtime 
for maintenance, upgrades and repairs). In addition. Customer agrees to maintain and update its event 
and pnce information to ensure maximum opportunity for transactions, provide and administer all credit 
card services used to complete transactions on the Web Site and to monitor the Web Site and to 
report to Pacioian the problems and anomalies encountered by it or its customers. 

Customer agrees to fulfill its responsibilities as detailed in the attached e.Venue Statement of Work. 


Software Support 

Pacioian will provide Customer software support and services as provided for under the terms of the 
Software Support and Services Agreement (SSA) previously entered into by Pacioian and Customer. 
This includes service in the area of applications software, systems, network, and third-party operating 
environment support as described in the Pacioian Service Policies. Pacioian reserves the right to 
amend these policies provided that Customer is given written notice sixty (60) days prior to Pacioian 
implementing such amendments. Service hours and the type of service Customer will receive are 
based on Customer’s choice of Service Programs as specified on the SSA. 


Terms and Conditions 

The following details the terms and conditions of the Software license and services provided under this 
Agreement: 

1. Service Fees . Customer will pay Pacioian a service fee for each ticket, item, payment, or order 
transacted through the e.Venue broker. These service fees are itemized on the attached 
Investment Analysis. Customer will be responsible to remit such fees to Pacioian on a monthly 
basis. 
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SOFTWARE LICENSE AND SERVICES AGREEMENT 


2. Minimum Fees . For the period from the date of the ratification of this Agreement to June 30, 
2001, Customer will guarantee to Paciolan a minimum service fee (the Minimum Initial Fee) 
specified in the Investment Analysis attached herein. Should at the end of this period the total 
Service Fees paid by Customer to Paciolan be less than the amount of the Minimum Initial Fee, 
Paciolan will invoice Customer, and Customer shall immediately pay to Paciolan, the balance 
remaining after subtracting the actual Service Fees paid to Paciolan during the period from the 
Minimum Initial Fee amount. 

In addition. Customer will guarantee to Paciolan the minimum annual service fee (the Minimum 
Annual Fee) specified in the Investment Analysis attached herein. The initial Minimum Annual Fee 
period will begin on July 1, 2001 and end on June 30 and subsequent periods will begin and end 
on the anniversary of those dates for the remaining term of this Agreement. Should at the end of 
each annual period the total Service Fees paid by Customer to Paciolan be less than the amount 
of the Minimum Annual Fee, Paciolan will invoice Customer, and Customer shall immediately pay 
to Paciolan, the balance remaining after subtracting the actual Service Fees paid to Paciolan 
during the period from the Minimum Annual Fee amount. 

In the event that this agreement is terminated during an annual period, the Minimum Annual Fee 
will be prorated based on the number of days elapsed in the period prior to the date of termination. 

3. Exclusive Use . During the term of this Agreement, Customer agrees to use e.Venue as its 
exclusive method of ticket inventory allocation or transfer to third parties and e.Venue and IBM 
Net.Commerce or such other Internet Commerce product that Paciolan may designate, as its 
exclusive Internet commerce system for ticket sales to the public or other third parties. 

4. Service and Trade Mark. Paciolan shall have the right to include a service and/or trademark and 
a copyright notice on the main page of The Web Site. Paciolan shall have the right to continuously 
display the service and/or trademark and notice on The Web Site for the term of this Agreement. 
This sspyics mark wi!! ba similar in form to ths Pac-ioian 6.Venus logo attached as an exhibit to this 
Agreement. This form will have an embedded link that when activated by mouse or keyboard 
action will open and display to the user a Paciolan site. Paciolan will take reasonable measures to 
ensure that the service mark and copyright notice do not detract from the overall aesthetics of the 
Web Site. 

5. Term. Customer shall have the right to use the Software until June 30, 2006. This right will 
automatically be renewed for one year at that time and on June 30*^ of each subsequent year or 
until either party gives written notice of its intention to terminate this Agreement. Such notice will 
be provided 60 days in advance of the date of termination. Paciolan will have the right to modify 
its fees for the next contract period by giving written notice of such changes at least 60 days prior 
to the Agreement renewal date. 


Payment Terms 

Customer shall pay to Paciolan $ 13,675.00 (the Contract Amount), which represents the sum of the cost 
of the products and services detailed on the Investment Analysis. Service fees due Paciolan will be 
invoiced monthly. Paciolan’s invoices are due and payable on receipt. Invoices will be deemed past 
due if full payment is not remitted within thirty (30) days. Failure to remit any amount will when due 
shall entitle Paciolan to collect a late charge. Late payments shall bear interest on the unpaid amount 
due at one and one-half percent (1.5%) per month. 

Payment of the Contract Amount shall be made to Paciolan according to the following schedule: 


• 100% DUE ON Acceptance of Contract. 
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SOFTWARE LICENSE AND SERVICES AGREEMENT 


Signatures 

The signatures below are those of representatives who have legal authority to bind their respective 
organizations and consummate this Agreement. This Agreement does not alter any existing Agreement 
between Customer and Paciolan unless explicitly provided for herein. In the event of a conflict between 
the provisions of this Agreement and a previous Agreement, this Agreement will prevail. 



CUSTOMER-- -y 

Signature 

Mike Parsons _ 

Name 


Secretary of the Board _ Assistant Athletic Director 
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Investment Analysis 

e.Venue for 

West Virginia University 


e.VENUE SOFTWARE & SERVICE FEES 

Qty Description 

Unit Price 

Ext Price Service Fee 

Software 

1 PSI e.Venue Software System 

N/C 

N/C N/A 

Service Fees 

Per Ticket or Item Fee* 

Minimum Per Ticket or Item Fee 

Maximum Per Ticket or Item Fee 


10% 

$1.00 

$3.50 

Pre- or Post-Season Application, Season Order or Season 

Renewal Order Fees ** 


$6.00 each 

Minimum Initial Fee 

Minimum Annual Fee 


waived 

$12,000 

* Per Ticket or Item Fee is based on the purchase price of 
each single Ticket or Item transacted through e.Venue. 



** Pre- or Post-Season Application fees are based on the number of 
Pre- or Post-Season Applications completed through the e.Venue 
broker. Per Ticket or Item fee will not apply to Pre- or Post-Season 
Application orders. 



TOTAL e.VENUE SOFTWARE & SERVICE FEES 




wvu hosted rsrvd lA 
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Investment Analysis 

e.Venue for 

West Virginia University 


e.VENUE HARDWARE AND OPERATING ENVIRONMENT 


Qty Description 


Unit Price Ext Price 


Hardware 

1 Sonic Wall Tele2 VPN Client 


1 RS/6000 4.5GB Refurbished Disk 


1 RS/6000 192MB Memory Addition 

(hardware does not include installation) 

Operating Environment 

1 Unlimited User IBM AIX 4.3 Upgrade 
1 24-User UniVerse DBMS 9.5 Upgrade 


$550 

$550 

$750 

$750 

$975 

$975 


Existing 

N/C 


TOTAL e.VENUE HARDWARE & OPERATING ENVIRONMENT $2,275 
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Investment Analysis 

e.Venue for 

West Virginia University 


e.VENUE PROFESSIONAL SERVICES 

Qty Description 

Unit Price 

Ext Price 

Professional Services 

1 Activation Fee * 

$10,000 

$10,000 

1 Day(s), AIX and UniVerse Upgrade 

$1,400 

$1,400 


Additional Products and Services Information 

Verisign Certificate @ $500 (Estimate) 

Verisign Credit Card Processing Setup Fee @ $249 (Estimate) 
Verisign Credit Card Processing Monthly Fee @ $59.95 (Estimate) 


* This fee covers basic web-site creation and customization, e.Venue 

training, mapping for up to 3 venues, and RS/6000 software installation and 
configuration. Extensive web site customization or venue mapping may require 
the purchase of additional services. 

Services are based on an 8-hour day plus expenses (refer to Paciolan Services 
Policies document). Travel expenses (airfare, meals, lodging, etc.) will 
be billed to customer as incurred. 


TOTAL e.VENUE PROFESSIONAL SERVICES_$11,400 
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Investment Analysis 

e.Venue for 

West Virginia University 


INVESTMENT SUMMARY 

Description 

Price 

e.Venue Software & Service Fees 


e.Venue Hardware & Operating Environment 

$2,275 

e.Venue Professional Services 

$11,400 

System Total 

$13,675 
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* *5ystem Purchase Contract 

MJVU'IOUX 

System Purchase Contract 


This contract is between Paciolan^ Systems, Inc. (refen-ed to as "PSI") and West Virginia University 
(referred to as "CUSTOMER"). The subject of this contract is the purchase from PSI by CUSTOMER of a 
data processing system (referred to as the "SYSTEM"). 


Attachments 

Included as attachments to this contract and incorporated herein are the Hardware Addendum, the 
Applications Software and Services Addendum, the Operating Environment Addendum, the Software 
Usage Notice, the Software Support and Services Contract, and the Investment Addendum. 


Components 

The SYSTEM consists of the following components: 

(a) Hardware, \which is purchased by CUSTOMER in accordance with the terms 
specified in frie Hardware Addendum. 

(b) Software, the use of which is licensed to CUSTOMER in accordance with the terms 
of the Applications Software and Services Addendum. 

(c) Operating Environment, the use of which is licensed to CUSTOMER in accordance 
with the terms of the Operating Environment Addendum. 


Payment and Credit Terms 

CUSTOMER shall pay to PSI $17,400, which represents the sum of the following prices, itemized in 
the Investment Addendum: 


Applications Software 
Project Management 


$7,400 

$10,000 


These components are covered by this contract, according to the following schedule: 




30% 


70% 


$5,220 DUE ON Installation 

$12,180 DUE ON 7/1/99 


Invoices are due and payable in accordance with the terms stated on each individual 
invoice. Failure to remit any amount when due shall entitle PSI to collect a late charge. Late 
payments shall bear interest on the unpaid amount due at one percent (1%) per month. Any 
disputes in amounts invoiced should be reported within five (5) working days to PSI to avoid 
assessment of late charges. 
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System Purchase Contract 


Separately Billable Items 

Unless specifically itemized as part of this contract, the following Items, if applicable, are the 
responsibility of the CUSTOMER and will be billed separately. 


SHIPPING/HANDLING AND INSURANCE 

All shipping, handling and insurance costs are the responsibility of CUSTOMER. 
Components will be shipped to CUSTOMER freight prepaid, and PSl will bill CUSTOMER 
as charges are incurred. 


TRAVELING AND LODGING 

Traveling, meals, and lodging expenses incurred by PSl personnel in the execution of this 
contract (for work agreed to in advance by CUSTOMER) will be billed to CUSTOMER as 
they are incurred. 


DATA CONVERSIONS 

Data conversions, if specified in the investment Addendum, will be provided by PSl. These 
may Include specification, design, programming, and documentation of data conversions 
and procedures, and assistance with the execution of the program. Additional services are 
available at PSl data conversion per diem rates plus any other related expenses. 


TRAINING AND PROJECT MANAGEMENT 

Training and Project Management services as detailed in the Investment Addendum will be 
performed by PSL The anticipated cost of services is included in the Services section of the 
Investment Addendum of this contract. Any services beyond any so specified will require 
separate contracting and invoicing. 


INSTALLATION SERVICES 

Installation and related services detailed in the Investment Addendum will be performed by 
PSL The anticipated cost of services is Included in the Services section of the Investment 
Addendum of this contract Any services beyond any so specified will require separate 
contracting and invoicing. 


SALES TAX 

CUSTOMER is responsible for payment of all applicable sales taxes. CUSTOMER warrants 
that any applicable sales taxes will be paid and evidence of payment will be provided to PSl 
upon request. If CUSTOMER is tax exempt, a copy of CUSTOMER’S certificate of 
exemption should be returned to PSl with the signed purchase contract. 
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System Purchase Contract 


Defense Against Claims 

CUSTOMER should notify PSI promptly in writing of any claim brought against CUSTOMER based 
on the contention that the usage by CUSTOMER of any component of the SYSTEM constitutes a 
property violation. Given such notification, and given complete authority, full information, and active 
assistance by CUSTOMER, PSI will defend against such claims at its own expense, and should any 
such claim succeed, then: 

(a) If any penalties are awarded against CUSTOMER, then PSI will reimburse 
CUSTOMER for these costs in full, and 

(b) If the judgment enjoins CUSTOMER from using any component of the SYSTEM, 
then PSI will resolve the issue by modifying or replacing the component, or, if that is 
not possible, by removing the component and reimbursing CUSTOMER for the 
component's purchase price. 

PSI will not be liable for claims based on usage of any component of the SYSTEM involving either 
interconnection with any components not obtained from or approved by PSI, or applications not 
approved by PSI. 


Limitation of Liabiiity 

PSI does not imply any guarantee not expressly stated in this contract. PSI is not liable for any 
Indirect, special, or consequential damages arising out of the use of any of the components or 
services covered by this contract. 


Acceptance 

The SYSTEM will be deemed accepted by CUSTOMER as soon as it has been installed at 
CUSTOMER'S designated location, has been subjected to tests carried out by PSI, has been 
declared operational by PSI and CUSTOMER, and as soon as CUSTOMER has received initial 
Instruction from PSI in its use. CUSTOMER'S acceptance of the SYSTEM does not nullify 
guarantees made by PSI in the Hardware, Software and Services or Operating Environment 
Addenda. 


Maintenance and Support 

Upon SYSTEM installation by PSI, CUSTOMER should enter into a Software Support and Services 
Contract with PSI. 

For any services requested by CUSTOMER but not provided in the PSI Software Support and 
Services Contract, CUSTOMER will be responsible to contract wlfli PSI on a time-and-materials 
basis or to secure the necessary support services through appropriate third-party organizations. 

If requested by CUSTOMER, PSI agrees to provide an annual review of CUSTOMER'S use of the 
SYSTEM on or about the anniversary date of the contract. This service shall be administered as an 
additional chargeable item. 
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System Purchase Contract 


Future Purchases 

The terms of this contract will apply to any future purchases from PSI which augment the hardware 
and software set forth in the Investment Addendum unless explicitly excluded by agreement of 
CUSTOMER and PSI. 


Amendments 

This contract may be amended at any time during its term by a written agreement signed by 
authorized representatives of CUSTOMER and PSI. 


Correspondence 

All communications between CUSTOMER and PSI in connection with this contract should be in 
writing and addressed as follows; 


To PSI: 


Paciolan Systems, Inc. 

2875 Temple Avenue 
Long Beach, CA 90806 
Attn: Diedre Fulmer 

Contracts Administrator 


To CUSTOMER; 

West Virginia University 
Intercollegiate Athletics Coliseum 
Morgantown, WV 26507 
Attn: John Twining 


Settlement of Disputes 

Any dispute affecting this contract will be resolved by submitting the dispute to an independent 
arbitrator chosen by agreement of PSI and CUSTOMER and such arbitration shall be conducted in 
accordance with the rules of the American Arbitration Association. It is agreed that the decision of 
this arbitrator shall be binding, and that the costs of settling the dispute shall be allocated among the 
parties by the arbitrator. 


Purchase Orders 

In the event of any conflict between this contract and the terms and conditions of any purchase 
order, the terms and conditions of this contract will prevail. 
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System Purchase Contract 


Signatures 

The following are the signatures of representatives of PSI and CUSTOMER who have legal authority 
to bind their respective organizations and by signing have consummated this contract: 


Paciolan Systems, Inc. 



Name: Jane C. Kleinberger 

Title: President _ 

Date: ^ S./ 






West Virginia University 




Name: ^ 

Title; ’T fn?c4o/. 

Date: 




s 
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System Purchase Contract 
Hardware Addendum 


Hardware Addendum 


The subject of this addendum is the purchase from PSl by CUSTOMER of computer hardware obtained by 
PSI from its manufacturer (referred to as "MANUFACTURER"). 


Hardware Components 

A complete list of the components which constitute the hardware purchased under this contract is 
included in the Investment Addendum. 


Ownership 

The hardware (exclusive of any operating system firmware contained therein) will become the 
property of CUSTOMER as soon as CUSTOMER has made full payment to PSI of the amount 
stated in the Hardware section of the Investment Addendum. Prior to full payment being made, the 
hardware remains the property of PSI. 

In the event of payment default, CUSTOMER agrees to return to PS! sufficient hardware to cover, at 
the listed prices, 100% of the unpaid balance plus a 30% restocking fee, with any delivered hardware 
remaining becoming the property of CUSTOMER. The return of hardware, the restocking fee 
together with any payments already made, constitute the full extent of CUSTOMER'S liability for 
default. 

The risk of loss or damage of the hardware will become the responsibility of CUSTOMER 
immediately upon delivery and installation at CUSTOMER’S site, regardless of whether the hardware 
has been paid for at that time. 


Guarantee 

PSI guarantees that the hardware will perform in accordance with MANUFACTURER'S specifications 
at the time of delivery and installation by PSI. Copies of the MANUFACTURER'S specifications and 
warranties, to the extent applicable, will be supplied with shipment of the products. 


Delivery 

The hardware will be shipped by PSI to CUSTOMER, freight prepaid, in accordance with a mutually 
agreeable delivery schedule. The address of the site to which the hardware is to be delivered is; 


West Virginia University 
Intercollegiate Athletics Coliseum 
Morgantown, WV 26507 
Attn: John Twining 
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System Purchase Contract 
Hardware Addendum 


Installation 

Installation of the hardware at CUSTOMER'S site will be performed by representatives of PSI who 
may also be accompanied by MANUFACTURER'S representative. Every reasonable effort will be 
made to minimize disruption of CUSTOMER'S normal operation. Prior to the scheduled date of 
delivery, CUSTOMER, at its expense, will prepare the site so that all facilities, including space, 
electrical power, air conditioning, and cabling, are in accordance with installation specifications 
mutually agreed to by PSI and CUSTOMER. 


Training 

PSI's base recommendations for hardware training are included in the Applications Software and 
Services Addendum. PSI agrees to make available for purchase by CUSTOMER additional training 
in the use of the hardware. While it is usually found convenient to have this training at CUSTOMER'S 
site after delivery of the hardware, the location and schedule can be arranged to be whatever is 
suitable to both PSI and CUSTOMER. The training need not take place in one continuous session 
and should proceed according to an agenda agreed to by both PSI and CUSTOMER. 


rev. 04/24//98 


Page 2 of 2 


WVU-NUI.2/24/99.1 


WVUFOIA #19125-133 

WVU FOIA #19209-139 



System Purchase Contract 

Applications Software and Services Addendum 


Applications Software and Services Addendum 


The subject of this addendum is the usage of applications software and services which are being made 
available to CUSTOMER by PSL 


Applications Software and Services 

A complete list of the items that constitute the Applications Software, and the Services, is 
included in the Investment Addendum. 


Installation 

Applications software will be installed on CUSTOMER’S hardware at PSl before being shipped to 
CUSTOMER. 


Ownership 


The Applications software, which Includes both the system design and the programs which realize 
that design, is the property of PSL PSl retains the sole right for licensing of this software. 
CUSTOMER’S right is the use of the software provided that it complies with the terms of this contract 
and abides by the limitations specified below. This right of use of the software is nonexclusive and 
piOntrarisferaDie anc is iimiieci lo me compuier speciTieci in tnis contract, ano cannot oe ccpieo or 
duplicated or modified in any way without the express written permission of PSl, and is restricted to 
processing one database and only for the CUSTOMER’S own business. The usage of the software 
will not subject CUSTOMER to any charges except as provided herein, and will not expose 
CUSTOMER to liability for violations of copyrights or patents. 


PSl agrees that the data to which the software is to be applied during CUSTOMER’S usage is the 
property of CUSTOMER and agrees neither to make use of this data nor to transfer it to any other 
party without CUSTOMER'S written consent. 


Guarantee 

PSl guarantees that the applications software performs with at least the functionality specified in the 
design specifications published by PSL This is a minimum requirement; the software may exceed 
those specifications. The guarantee holds for the duration of CUSTOMER’S use of the software 
under this contract provided CUSTOMER maintains the hardware per MANUFACTURER’S 
specifications furnished upon delivery. This guarantee does not cover loss of function due to any 
changes of hardware, operating system, or software made by any person other than PSL 
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Applications Software and Services Addendum 


Limitation On Use 

The Applications software is licensed for use on a specific computer. The serial number of this 
computer will be designated in writing at a later time by the parties. The use of the software by 
CUSTOMER is limited to the processing on such computer of a single database per software 
module, as specified in the Software Schedule, at a single operational site. An operational site is 
defined as any number of people operating a software system at a specific location. Application of 
the software to the processing of further databases requires an addendum to this contract with PSI 
for each such usage. 


Termination 

The Applications Software and Services Addendum of this contract may be terminated by PSI if 
CUSTOMER defaults on any of its terms. PSI must notify CUSTOMER in writing and CUSTOMER 
shall have 30 days from receipt of such notification to cure the default. Upon termination, 
CUSTOMER will return to PSI all copies of the software and its documentation which exist on media 
owned by PSI, and PSI will erase or destroy all copies of the software and its documentation which 
exist on media belonging to CUSTOMER. If the default is by PSI, CUSTOMER must notify PSI in 
writing and PSI shall have 30 days from receipt of such notification to cure the default. PSI will 
refund to CUST OME R any payments already made less reasonable compensatio n to PSI based on 
fair value for use of software and for services rendered under this contract. 


Environment 

The Applications software is designed to run in a specific operating environment as defined in the 
Operating Environment Addendum, and detailed in the Investment Addendum. PSI will neither 
support its use nor guarantee its functionality in any other environment. 


Source Code 

Delivered with each applications software module will be one copy of the object code and one copy 
of the source code. Also delivered will be one copy of the user's manual for each PSI software 
module listed in the Investment Addendum. 


Unauthorized Access 

The use of the Applications software may not be transferred from CUSTOMER to any other party 
without written permission from PSI. Should any unauthorized transfer take place, CUSTOMER 
agrees to take full responsibility for terminating the unauthorized usage. CUSTOMER agrees that all 
of its contractors or employees who have access to the software or its documentation should read 
and sign the Software Usage Notice provided by PSI and that copies of all such signed notices 
should be made available to PSI upon request. 
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System Purchase Contract 

Applications Software and Services Addendum 


Enhancements 

Periodically, PSI incorporates enhancements to the software which are available at no charge to 
customers contracting with PSI for software maintenance. For customers not under full software 
maintenance, enhancements are made available at rates determined by PSI. This may, but not 
necessarily, apply to system rewrites where significant Hinctionality is being added to the system. 


Custom Data Conversion 

PSI offers custom data conversion programming at fixed and estimated pricing based on the criteria 
detailed in PSI's Services Policies document, attached as an Exhibit. 


Training/Consultation/Project Management/Network Connect Service 

When applicable, included as part of this contract (but separate from the software license fee) are 
the costs for training, on-site consultation services, project management, and the network connect 
service as detailed in the Applications Software section of the Investment Addendum. 

As part of the training services, PSI will provide CUSTOMER with system consultation concerning 
their specific use of the PSI software, design specifications, standard system training for all 
operators, training of the systems administrator, and comprehensive documentation services 
(including progress reports, trip follow-ups, and CUSTOMER assistance with their in-house 
procedures manual relating to the system). 

The project management fee covers general project management pertaining to all aspects of the 
system implementation and is headed by a Senior Systems Analyst. These services may be 
performed either on or off CUSTOMER site as detailed in the Applications Software section of the 
Investment Addendum. 

Additional on-site consultation and training visits by PSI personnel are available at PSI's published 
per diem rates. In addition, CUSTOMER may attend training courses at PSI's office at times and 
rates periodically published. While it is usually found convenient to have this training at 
CUSTOMER’S site after delivery of the software, the location and schedule can be amanged to be 
whatever is suitable to both PSI and CUSTOMER. The training will not typically take place in one 
continuous session, but rather will follow an agenda agreed to by PSI and CUSTOMER. 

The network connect service, if purchased, provides assistance connecting the SYSTEM to 
CUSTOMER'S TCP/iP nehvor,k. 


Services Policies 

Attached as an Exhibit and incorporated herein are PSI's Services Polides. These policies detail the 
services provided during the installation and ongoing support of CUSTOMER'S SYSTEM. 
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Operating Environment Addendum 


The subject of this addendum is the purchase and usage by CUSTOMER of the products that comprise PSfs 
operating environment. 


Operating Environment Products 

A complete list of the items that make up the Operating Environment Products is included in the 
Investment Addendum. 


Right of Use 

The AIX operating system, the Universe database management system, and the SB+ 4GL (in 
common called The PRODUCTS) are the property of their respective Developers, IBM Corporation 
(AIX), Ardent (UniVerse), and Ardent (System Builder). CUSTOMER’S right is in the use of the 
PRODUCTS provided it complies with and abides by the terms of this contract and the limitations 
specified by the PRODUCTS’ Developers. The right of use is both nonexclusive and nontransferable 
and is limited to the computer specified in this contract or a PSl approved replacement computer. 
CUSTOMER agrees to take reasonable steps to safeguard the PRODUCTS from persons other than 
its own contractors or employees, and to instruct its contractors and employees on the proprietary 
nature of the PRODUCTS. 

The licenses will become effective as soon as CUSTOMER enters into a sublicense agreement 
covering such use with PS! or the PRODUCTS' Developers. 

The use of the PRODUCTS will not subject CUSTOMER to any charges not specified in this 
contract. 


Limitation on Use 

The PRODUCTS are licensed for use on a specific computer or replacement computer approved by 
PSl and meeting PSl’s operations specifications, which approval shall not be unreasonably withheld. 
The serial number of this computer will be designated In writing at a later time by the parties. 
Transfer to and usage on any other computer requires renegotiation of the license agreement with 
PSl and/or the PRODUCTS* Developers. 


Environment 

The PRODUCTS consist of both a software component, delivered on standard backup media, and in 
the case of AIX a firmware component, contained within the hardware. The PRODUCTS are not 
available nor are they guaranteed to function on hardware which Is not explicitly approved by PSl. 
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Operating Environment Addendum 


Guarantee 

PSl guarantees that the PRODUCTS will perform in accordance with their Developer's specifications 
at the time of delivery and installation and will perform their intended functions with PSI’s software 
and PSl supplied hardware at the time of installation and acceptance at CUSTOMER'S site. Upon 
acceptance, the Developer’s warranty becomes applicable. 


Installation 

installation of the PRODUCTS will be performed prior to delivery to CUSTOMER. 


T raining/Consultation 

The training schedule set forth in the Investment Addendum includes training In the use of the 
PRODUCTS sufficient for CUSTOMER to begin use of the SYSTEM. PSl agrees to make available 
for purchase by CUSTOMER additional consultation and training in the use of the PRODUCTS. 
While it is usually found convenient to have this training at CUSTOMER’S site after delivery of the 
hardware, the location and schedule can be arranged to be whatever is suitable to both PSl and 
CUSTOMER. The training need not take place in one continuous session, and should proceed 
according to an agenda agreed to by PSl and CUSTOMER. 


Sublicense Agreement 

The PRODUCTS sublicense agreement for AIX and Universe are granted with the signing of this 
agreement. 

The sublicense for SB+ will follow under separate cover. It is the responsibility of the CUSTOMER to 
sign the SB+ agreement and return it to PSl immediately upon receipt. Failure to do so may result in 
delays in shipping and future access to SB+ system upgrades. 


Termination 

Upon termination of CUSTOMER’S use of the computer specified in this contract, CUSTOMER 
agrees to erase or destroy all copies of the PRODUCTS and its documentation which exist on media 
owned by PSl, and PSl agrees to erase or destroy all copies which exist on media belonging to 
CUSTOMER. 
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Software Usage Notice 


The institution for which you work has contracted with Paciolan Systems, Inc. for the use of its software. This 
notice is provided to assist you in understanding the terms of that usage. By signing below, you are 
acknowledging that you are aware of those terms and that you agree to honor them. 

The institution owns the u^ of the software, not the software Itself, and has the right to use the software 
indefinitely In the processing of one or more specified databases covered in its contract with PSL Neither the 
institution nor any of its contractors or employees has the right to transfer any of the rights covered by that 
contract to any other party without permission from PSl. Specifically, this prohibition includes, but is not 
limited to transfer of: 

(a) physical copies of the software or its design specifications or user manual, for example on 
listings, tapes, or other media. 

(b) the use of the software, for example by allowing an unauthorized person access to a 
terminal or telephone modem. 

(c) the ideas Incorporated into the design and construction of the software, for example by 
explaining to a competitor of PSl how PSl has solved some problem or implemented some 
features. 

It is in the Interests of PSl and your institution that their relationship should be a productive one based on 
mutual respect for each other’s property, and it is for this reason that the property boundaries should be 
understood by everyone concerned. 



Title: 
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Investment Addendum 


INVESTMENT SUMMARY 

Qty 

Description 

Unit Price 

Ext Price 

QSC 


HARDWARE - IBM RS/6000 

Existing 




SOFTWARE 

Applications Software 




1 

NUI Ticketing SB+ License Fee 

$4,000 

$4,000 


1 

NUI Support Group SB+ License Fee 

$1,000 

$1,000 


1 

NUI Accounting SB+ License Fee 

$1,000 

$1,000 


1 

NUI Recruiting SB+ License Fee 

n/c 

n/c 


1 

Day Custom Programming Conversion 

$1,400 

$1,400 



Total Applications Software 


$7,400 


3 

PROJECT MANAGEMENT* 

Services 

Day(s), Training (TX) 

$1,000 

$3,000 


2 

Day(s), Training (SG) 

$1,000 

$2,000 


1 

Day(s), Trainin g (RE) 

$1,000 

-ee 

o 

o 

o 


4 

Day{s), Training (GL, AR) 

$1,000 

$4,000 



Total Project Management 


$10,000 

) 



QSC — Manufacturer's Quarterly Service Charge 





* All services are based on an B-hour day (refer to Services Policies document) plus 




expenses: Travel expenses (airfare, meals, lodging, etc.) will be billed to the 





Athletic Department as agreed. Training will be combined with the WVU Athletic Departma 
Any additional training necessary, for the Sports Management program will be provided at 




1/2 of PSl current daily rate (remotely or on-site, plus expenses as Incurred. 





TOTAL SYSTEM 


$17,400 
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West Virginia University 
Purchase Change Request 


FY 

Buyer 

Date 

Acct.# 

P.O. Date 

Order# 

5 

T 

1 

7/16/2004 

P2367 

9/23/199 

201048 


Document 

□ Requisition (Cancellation only) 

□ Regular Purchase Order 

□ Contract Purchase Order 

□ Open End Contract Purchase Order 
H Agreement 


Purpose of Change (Check boxes applicable) 

□ Cancellation 

13 Increase/Decrease 

□ Unused Balance ($26.00 Maximum ) 

□ Freight 
n Renewal 

□ Extension Error 


□ Error in Total Amount 

□ Change of Account 

□ Change of Vendor Name/ 

Address 
□ Other 


Vendor Name, Address, FEIN, Phone # 

Picolan, Inc. 

17305 Von Karman Avenue 
Irvine, CA 92614 


Spending Unit Name & Address 

West Virginia University 
Department of Intercollegiate Athletics 
PO Box 0877 
Morgantown, WV 26507 


Item # 


Quantity 


Description 


Unit Price 


Extended Price 


Change Order # 11 

Provide Software Mainter^^^^ Basic+ Cbhsuftihg Service level with 24-Users 
for tRes Ticketing, IFund Development, t.Credit Authorization, a.Accounts 
Receivable, Third-Party Software and Operating Products for the Support Term: 
July 1, 2004 - June 30, 2005. The Quarterly Service Charge is $8,656.00, as 
per the attached documentation, and according to all terms and conditions 
contained in the original contract and subsequent change orders. 

Effective Date: July 1, 2004 


Reason for Change: 

To designate Service Charge for current support term. 


Previous Total 
Increase 
Decrease 
New Total 


S Qpdn End 

$ _ 

$ _ 

S Qpen End 


Funding Paragraph 

Service performed under this contract is to be continued 
in the succeeding fiscal year contingent upon funds 
being appropriated by the Legislature for this service. In 
the event funds are not appropriated for this service, 
this contract becomes of no effect and is null and void 
after June 30. 







Pip&Vernent Officer 


Date 
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Support Fee Schedule 


Customer: West Virginia Univ. - Ath 


Support Term: July 1, 2004 through June 30,2005 or the Termination of the 
Master Agreement which ever should occur first. 


Service Program and Quarterly Service Charge: 


BASIC + CONSULTING $8,839 

-$183 

$8,656 


Licensed UniVerse Users: 24 


Covered Hardware Products: 

As set forth in the Paciolan Services Policies 

Covered Software Products: 

t.Res Ticketing, t.Fund Development, t.Credit Authorization, a.Accounts 
Receivable, Third-Party Software and Operating Products 


Signatures 

The following are the signatures of representatives of Paciolan and CUSTOMER 
who have legal authority to bind their respective organizations and by signing 
have consumrnaLed this contract; 


By: 

Name: 


By: 

Name 

Title; 

lUhlAdi 

)/it Title: 

Date: 


Date: 



UiCiL 


4/21/2004 
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WV-96 
Rev. 5/94 


AGREEMENT ADDENDUM 


In the event of conflict between this addendum and the agreement, this addendum shall control: 


1. ARBITRATION - Any references to arbitration contained in the agreement are hereby deleted. Disputes arising out of the agreement shall be presented to the 
West Virginia Court of Claims. 

2. HOLD HARMLESS - Any clause requiring the Agency to indemnify or hold harmless any party is hereby deleted in its entirety. 

3. GOVERNING LAW - The agreement shall be governed by the laws of the State of West Virginia. This provision replaces any references to any other State’s 
governing law. 

4. TAXES - Provisions in the agreement requiring the Agency to pay taxes are deleted. As a State entity, the Agency is exempt from Federal, State, and local taxes 
and will not pay taxes for any Vendor including individuals, nor will the Agency file any lax returns or reports on behalf of Vendor or any other party. 

5. PAYMENT - Any references to prepayment are deleted. Payment will be in arrears. 

6. 1NTERE.ST - Should the agreement include a provision for interest on late payments, the Agency agrees to pay the maximum legal rate under West Virginia law. 
All other references to interest or late charges are deleted. 

7. RECOUPMENT - Any language in the agreement waiving the Agency’s right to set-oflf, counterclaim, recoupment, or other defense is hereby deleted. 

8- FISCAi, YEAR FUNDING - Service performed under the agreement may be centinued in succeeding fiscal years for the term of the agreement, contingent 
upon funds being appropriated by the Legislature or otherwise being available for this service. In tlie event ftiuds are not appropriated or otherwise available for 
this service, the agreement shall terminate without penalty on June 30. After that date, the agreement becomes of no effect and is null and void. However, the 
Agency agrees to use its best efforts to have the amounts contemplated under the agreement included in its budget. Non-appropriation or non-ftmding shall not 
be^bnridered'^ everit bf dcfaulL “ ~ 

9. STATUTE OF LIMITATION - Any clauses limiting the lime in which the Agency may bring suit against the Vendor, lessor, individual, or any other party are 
deleted. 

10. SIMILAR SERVlCEwS - Any provisions limiting the Agency’s right to obtain similar services or equipment in the event of default or non-funding during the 
tenn of the agreement are hereby deleted. 

11. ATTORNEY FEEvS - The Agency recognizes an obligation to pay attorney's fees or costs only when assessed by a court of competent jurisdiction. Any other 
provision is invalid and considered null and void. 

12. AvSSIGNMENT - Notwithstanding any clause to the contrary, the Agency leservcs the right to assign the agreement to another State of West Virginia agency, 
board or commission upon thirty (30) days written notice to the Vendor and Vendor shall obtain the written consent of Agency prior to assigning the agreement. 

13. limitation of 1 JABILlTY - The Agency, as a State entity, cannot agree to assume the potential liability of a Vendor. Accordingly, any provision limiting 
the Vendor’s liability for direct damages or limiting the Vendor’s liability under a warranty to a certain dollar amount or to the amount of the agreement is hereby 
deleted. In addition, any limitation is null and void to the extent that it precludes any action for injury to persons or for damages to personal property. 

14. RIGHT TO TERMINATE. - Agency shall have the right to terminate the agreement upon thirty (30) days written notice to Vendor. 

15. TERMINATION CHARGES - Any provision requiring the Agency to pay a fixed amount or liquidated damages upon termination of the agreement is hereby 
deleted. The Agency may only agree to reimburse a Vendor for actual costs incurred or losses sustained during the current fiscal year due to wrongful termination 
by the Agency prior to the end of any cuiTent agreement term. 

16. RENEWAL - Any reference to automatic renewal is hereby deleted. The agreement may be renewed only upon mutual written agreement of the parties. 

17. INSURANC E - Any provision requiring the Agency to insure equipment or property of any kind and name the Vendor as beneficiary or as an additional insured 
is hereby deleted. 

18. RIGHT TO NO ITCE - Any provision for repossession of equipment without notice is hereby deleted. However, the Agency does recognize a right of reposses¬ 
sion with notice. 

19. ACCELERATION - Any refeiencc to acceleration of payments in the event of default or non-funding is hereby deleted. 

20. AMENDMENTS - All amendments, modifications, alterations or changes to the agreement shall be in writing and signed by both parties. No amendment, 
modification, alteration or change may be made to this addendum without the express written approval of the Purchasing Division and the Attorney General. 


ACCEPTED BY: 

STATE OF WEST VIRGINIA 


Spending Unit: 


Signed: 


Title 


: (AJI/U IU^'xUJil 1^4 ^ 
ja-M _ 1) I (L 

, '1-/^- 0 4' _ 


VENDOR 


, 


CkO(_ J?VrO 


Title: 


Date: 





' --1 

\J\C^ { 1 

-5x12 Oi Ci 
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West V^ginia University 

FY 

Buyer 

Date 

Acct.# 

P.O. Date 

Order# 

Purchase Change Request 

4 

T 

f 

11/20/03 

P2367 

9/23/98 

201048 


Document 

□ Requisition (Cancellation only} 

□ Regular Purchase Order 

□ Contract Purchase Order 

□ Open End Contract Purchase Order 
S Agreement 


Vendor Name, Address, FEIN, Phone # 

Paciolan, Inc. 

17305 Von Karman Avenue 
Irvine, CA 92614 


FIMS# 0000004908 


Item # 


Quantity 


Purpose of Change (Check boxes applicable) 

□ Cancellation 

□ Increase/Decrease 

□ Unused Balance ($25.00 Maximum ) □ Error in Total Amount 

□ Freight □ Change of Account 

□ Renewal □ Change of Vendor Name/ 

□ Extension Error Address 

S Other 


Spending Unit Name & Address 

West Virginia University 
Department of Intercollegiate Athletics 
PO Box 0877 


Morgantown, WV 26507 


Description 


Unit 


Price 


Extended Price 


Change Order # 10 


PLEASE AMEND CONTRACT AS FOLLOWS: 


Provide Software Maintenance for Basic+ Consulting Service level with 24-Users 
for t.Res Ticketing, t.Fund Development, t.Credit Authorization, a.Accounts 
Receivable, Third-Party Software and Operating Products for the Support Term: 
July 1,2003 - June 30, 2004. The Quarterly Service Charge is $8,247.00, as 
per the attached documentation, and according to all terms and conditions 
contained in the original contract and subsequent change orders. 


Effective Date: July 1,2003 


VW wtate Purchasing Division 
Administration Unit 
Certirred Encumbered 


NOV 2 4 2003 



Reason for Change: 

To designate Service Charge for current support term. 

Previous Total 

SOoen End 


Increase 

$ 


Decrease 

$ 


New Total 

SOoen End 

Fundina Paraqraoh AoDroved 

Service performed under this contract Is to be continued y 

In the succeeding fiscal year contingent upon funds ( J \Jf. 

being appropriated by the Legislature for this service. In W/r 

\AJU4 



the event funds are not appropriated for this service, ProCLftBmBnt Officer Date 

this contract becomes of no effect and is null and void \} 

after June 30. 
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Support Fee Schedule 


Customer: West Virginia University 


Support Term: 


July 1,2003 through June 30,2004 or the Termination of the 
Master Agreement which ever should occur first. 


Service Program and Quarterly Service Charge: 


Basic + Consulting Service 


S8,430 


SG - t.Fund Conversion Discount 


($183) 


$8,247 


^Licensed UbiVeMe (ConcurrentyUsers: 24 . 

Covered Hardware Products: . ; . • 

As set forth in the Paciolan Services Policies . ■ . ■ ■ 

Covered Software Products: 

t.Res Ticketing, t.Fund Development, t.Credit Authorization, a.Acco\mts Receivable, Third-Party 
Software and Operating Products 

Signatures: 

The following are the signatures of representatives of Paciolan and CUSTOMER who 
have legal authority to bind their respective organizations and by signing have 
consummated this contract: 



:• A. Name; 


Name; 



04-NOV-03 
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West Virginia University 

: FY 

Buyer 

Date 

AcctJ 

P.O. Date 

Order# 

Purchase Change Request ' 

4 

4 

1 •* 

T 

7/21/03 

P2367 

09/23/98 

201048 


Document 

□ Requisition (Cancellation only) 

□ Regular Purchase Order 

□ Contract Purchase Order 

□ Open End Contract Purchase Order 
El Agreement 


Vendor Name, Address, FEIN, Phone # 

Paciolan, Inc. 

17305 Von Karman Avenue 
Irvine, CA 92614 


FIMS # 000004908 


Item# 


Quantity 


Purpose of Change (Check boxes applicable) 

□ Cancellation 

□ Increase/Decrease 

□ Unused Balance ($25.00 Maximum ) □ Error in Total Amount 

□ Freight □ Change of Account 

□ Renewal □ Change of Vendor Name/ 

O Extension Error Address 

El Other 


Spending Unit Name & Address 

West Virginia University 
Department of Intercollegiate Athletics 
PO Box 0877 


Morgantown, WV 26507 


Description 


Unit Price 


Extended Price 


Change Order # 9 


PLEASE REVISE TERMS OF CONTRACT AS FOLLOWS: 


To incorprate the attached West Virginia University - PACIOLAN, INC LICENSE 
AGREEMENT to the existing contract. 

Renewal Period: April 30, 2003 through April 29, 2006 

Effective Date: April 30, 2003 


OPEN END 


Reason for Changi): 

To provide WVU with an exclusive on-line group ticket solution. 


Previous Total 
Increase 


S OPBN END 

$_ 


Funding Paragraph 

Service performed under this contract is to be continued 
in the succeeding fiscal year contingent upon funds 
being appropriated by the Legislature for this service. In 
the event funds are not appropriated for this service, 
this contract becomes of no effect and is null and void 
after June 30. 


Decrease 
New Total 


SOPEN END 


improved 





Itate Purchasing Division 
Administration Unit 
CertlFied Encumbered 


Date 


JUL 2 4 20Q3 

147 
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WEST VIRGINIA UNIVERSITY -PACIOLAN, INC. LICENSE AGREEMENT 


THIS LICENSE AGREEMENT (”Agi‘eement”) made as of this 30th day of April, 2003 ("Effective 
Date"), by and between West Virginia University ("School"), with their principal place of business at PO 
Box 0877, Morgantown 26507-0877, and Paciolan, Inc. ("Paciolan"), a coiporation organized under the 
laws of the State of California with its headquarters at 17305 Von Karman, Irvine, CA 92614. 

Paciolan and School agree to the following terms and conditions set forth herein: 

ARTICLE 1. DEFINITIONS 

“Paciolan Group Ticket Window” means the web based service that allows teams to automate the following 
aspects of group ticket sales: payment, collection and group ticket sales management. 

“On-line” means any of the following: the Internet (including wired and wireless IP technology), intranet 
(or other limited access computer network), or similar broadband/digital network delivery system, whether 
currently existing or later developed. 

“User(s)” means individuals that access the Service (as defined below) On-line via the School’s website on 
the World Wide Web with email service. 


“Service” means the Paciolan Group Ticket Window which shall: 1) be fully co-branded to School’s 
existing,website; 2) use automatically generated emails to communicate with on-line Users and employees 
of the School; and 3) be hosted and maintained by Paciolan. 

ARTICLE 2. SCOPE OF AGREEMENT & EXCLUSIVITY 

2.1 Paciolan Products Sc Services. Paciolan is in the business of developing, marketing and 
licensing the Service that will enable the School’s ticket holders to internally track the distribution and 
usage of their ticket holdings. The Group Ticket Window is offered as an aid to increase group sales by 
eliminating logistical issues with a group event via the World Wide Web. Paciolan desires to license the 
Service to School. 

2.2 Exclusivity . The Paciolan Group Ticket Window will be the exclusive on-line group ticket 
solution of the School. The School will not promote or endorse any other on-line group ticket system 
during the Term of the Agreement. No other on-line group ticket service provider, whether provided by the 
School or by third parties, will be used by the School nor will links to, or advertising of, any other on-line 
group ticket service provider appear in any of the School’s advertising or promotional material including 
School operated Internet sites. The School agrees that it will not develop or assist a third party in 
developing a similar on-line group ticket service during the Term. 

ARTICLE 3. TERM & TERMINATION RIGHTS 

3.1 Term. The term of this Agreement shall commence as of the Effective Date and shall remain in 
full force and effect for three (3) years (“Term”), unless earlier terminated pursuant to the terms and 
provisions set forth herein. 

3.2 Termination Rights. School and Paciolan shall each have the right to terminate this Agreement 
upon the one-year anniversary of the effective date so long as the party seeking to terminate the agreement 
gives notice to the other party of its intent to terminate the agreement 30 days prior the one-year 
anniversary of the Effective Date. If notice is not provided to the other party the contract will continue in 
full force imtil the termination date as prescribed in Section 3.1. Additionally, either party may terminate 
the Agreement after written notice upon the occurrence of any one or more of the following events: (i) if 
Paciolan or School fails to make any payment due hereunder, and if such non-payment continues for ten 
(10) days after written notice of such default is sent (in which event all payments due under this Agreement 
shall then become due regardless of payment dates provided herein); (2) if Paciolan or School is unable to 
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pay its debts when due, or makes any assignment for the benefit of creditors or an arrangement pursuant to 
any bankruptcy law; (3) files or has filed against it any petition under the bankruptcy or insolvency laws of 
any jurisdiction; (4) either party breaches this Agreement in a manner which is incapable of adequate and 
complete cure and/or (5) either party breaches any other term or condition of this Agreement and fails to 
cure such breach within ten (10) days after notice of such breach is received. The termination or expiration 
of this Agreement shall automatically terminate all licenses granted hereunder, including the licenses for 
the use of the Paciolan Exchange and the licenses for the limited use of any party’s Marks. Sections 3.2, 
7-3 and ARTICLES 5, 6, 8 and 11 shall survive the termination or expiration of this Agreement. 

ARTICLE 4. LICENSE & INTELLECTUAL PROPERTY 

4.1 Limited License . Subject to the terms and conditions of this Agreement, Paciolan hereby grants 
to School a non-exclusive and non-transferable limited license to the Service. No other access to the 
Service by School other than to Users shall be permitted without the express written consent of an 
authorized officer of Paciolan. School specifically agrees and understands that no rights of dissemination 
by any third party and no rights to sublicense to any third party are being granted to School or to any third 
party under this Agreement, unless expressly set forth herein. 

4.2 Trademarks . Each party grants to the other a non-exclusive, non-transferable limited license to 
use throughout the world the authorized trademarks, trade names, service marks and logos ("Marks”) of the 
other party for all advertising, written sales and/or promotional materials, press releases and other publicity 
matters relating to this Agreement subject at all times to the ordinary and customary usage guidelines that 
each party may disclose, in writing, fi’om time to time. At the end of the Term of this Agreement, the 
parties shall cease to make use of each other’s Marks, except as the parties may agree in writing or to the 
extent permitted by applicable law. 

ARTICLE 5. FEES; CHARGES; & PAYMENT TERMS 

5.1 Set“Up Fee. The School shall pay an annual set-up fee of $1,000, The initial set-up fee is due 
upon the signing of the Agreement and each subsequent set-up fee is due on the Anniversary of the 
Effective Date. The initial set-up fee will be waived in the event that the School signs this Agreement on or 
before April 30, 2003. 

5.2 Minimum Annual Fee. Computed on an annual basis, determined on each of the three (3) 
anniversaries of the effective date, the Paciolan shall earn a minimum fee of $2,000. This fee shall be 
invoiced by Paciolan after the anniversary of the effective date and shall be due and payable by the School 
within 30 days of the anniversary of the effective date. In the event that the transaction fees earned by 
Paciolan, as defined in Section 5.3, exceed $2,000 for the one (1) year period ending on the anniversary of 
the effective date the School is not required to pay Paciolan a minimum fee. If Paciolan has earned 
transaction fees (as defined in Section 5.3) during the one (1) year period ending on the anniversary of the 
effective date, but those transaction fees are less than $2,000, Paciolan shall invoice the School for the 
difference between $2,000 and the transaction fees earned by Paciolan. That invoice is due and payable 
within 30 days of the anniversary of the effective date. 

5.3 Transaction Fee. Paciolan shall earn a transaction fee of $1.25 for each ticket sold on the On- 
Line Group Ticket Window from the Paciolan’s Credit Card Merchant Accounts. The School can pay the 
transaction fee out of the ticket price or the School may add the transaction fee to the price of the ticket 
paid by the buyer (i.e. convenience fee). The method of payment of the transaction fee will be at the sole 
discretion of the School. 

5.4 Credit Card Fees and Transaction Audit Rights. All transaction proceeds shall be remitted to 
the Paciolan Credit Card Merchant Accounts, and held directly by Paciolan. All credit card fees shall be 
paid directly from the proceeds from the sale of tickets remitted to the Paciolan Credit card Merchant 
Account. School and Paciolan shall maintain complete and accurate books and records relating to this 
Agreement. On reasonable prior notice to Paciolan, School’s agents may inspect, make copies of, and 
otherwise audit those books and records pertaining in any way to this agreement at Paciolan’ offices, during 
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business hours. The School’s right to audit will survive for 12 months after termination or expiration of this 
Agreement. An auditing party may not audit the other party more than once in any 12-month period. If an 
audit finds an underpayment of 5% or more, then audited party must reimburse the auditing party for the 
cost of the audit. 

5.5 Payments to School. Monthly accounting for all Group Ticket sales will close 72 hours prior to 
game time, allowing the School to print tickets and deliver them to the Will Call for customer pick-up. The 
School can elect the to close a Group Ticket Window 7 days prior to game time to allow for the printing of 
tickets and the delivery of the tickets to the customer via US Mail. The timing and length of a Group 
Ticket Window is at the sole discretion of the School, Payments shall be remitted to School promptly on 
the day sales are closed via U.S. mail, wire transfer or ACH bank transfer. Paciolan shall provide School 
with a statement detailing all amounts received in the Paciolan Credit Card Merchant Account, the number 
of tickets sold, Paciolan’s transaction fee (computed as described in Section 5.3), credit card fees incurred 
(2.5% of the gross sales) and the amount due to School. The amount due to the School shall equal the total 
Group Ticket sales less the transaction fee earned by Paciolan and less the credit card fees. The parties 
agree that time is of the essence as to the payment terms described herein. 

5.6 Accelerator. Paciolan reserves the right to increase the minimum annual fee (as defined in 
Section 5.2) and or the transaction fee (as defined in Section 5.3), by no more than 10% every year. 
Paciolan will provide the School written notice, no later than 30 days after the anniversary of the effective 
date, of any increase for the next 12 months. If written notice is not presented to the School the transaction 
fee rate will remain the same as it was for the prior 12-month period. 

ARTICLE 6. CONFIDENTIALITY & NON-DISCLOSURE 

Paciolan and School shall treat as strictly confidential and shall not disclose or transmit to the public, or any 
third parties any information regarding all elements contained in this Agreement including pricing, fee 
schedule, terms, documentation, content or other materials provided by each other during the Term of this 
Agreement (herein, ^^Confidential Information”). Notwithstanding the foregoing, information and data 
provided to either party shall not be deemed "Confidential Information" if such information or data (a) is 
approved in writing by School or Paciolan for disclosure; or (b) is required by law to be disclosed by 
School or Paciolan, provided prior written notice of such required disclosure is given to the other party and 
the other party is given the opportunity to object lawfully to such disclosure. 


ARTICLE 7. WARRANTIES; DISCLAIMERS 

7.1 Authorization . Each party warrants that its entry into this Agreement is authorized and does not 
violate any other agreement to which it is a party. 

7.2 Paciolan Intellectual Property Warranty . As of the Effective Date and for the entire Term of 
this Agreement, Paciolan hereby represents and warrants to School that the Service is, and continues to be, 
the proprietary, intellectual property of Paciolan, and that Paciolan retains and does not infi^inge upon or 
violate any copyright, trade secret, U.S. patent or other proprietary right to the Service. 

7.3 Paciolan Disclaimers of Warranties; Limitation of Liability . Paciolan warrants for the Term, 
that Paciolan will use its best efforts within applicable industry standards, to ensure that the Service will 
run 7 days a week 24 hours a day, subject to minor technical interruption. Notwithstanding the foregoing, 
Paciolan does not warrant that use of the Service will be uninterrupted or that the operation of the Service 
will be error-free or secure. Paciolan's sole liability for any breach of this warranty shall be, in Paciolan’s 
sole discretion: (i) to explain how to achieve substantially the same objective with the Service; or (ii) if the 
above remedies are impracticable, give School the right to terminate this Agreement pursuant to the terms 
of Section 3.2 hereof IN NO EVENT SHALL THE LIABILITY OF Paciolan IN CONNECTION WITH 
ANY CLAIM ARISING OUT OF OR IN CONNECTION WITH THIS AGREEMENT EXCEED THE 
ANNUAL FEES PAID BY TEAM TO Paciolan DURING THE YEAR IN WHICH THE CLAIM 
ARISES. If, during the warranty period, (i) School makes any unauthorized modifications to the Service; 
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(ii) the Service is subject to abuse or improper use; or (iii) School breaches the terms of this Agreement, 
then this warranty shall immediately be terminated. THIS LIMITED WARRANTY GIVES TEAM 
SPECIFIC LEGAL RIGHTS. TEAM MAY HAVE OTHER RIGHTS, WHICH MAY VARY FROM 
JURISDICTION TO JURISDICTION. IN NO EVENT SHALL Paciolan BE LIABLE TO TEAM OR 
ANY THIRD PARTY FOR ANY CONSEQUENTIAL, INCIDENTAL, INDIRECT, PUNITIVE OR 
OTHER SPECIAL DAMAGES ARISING OUT OF THIS AGREEMENT OR USE OF THE SERVICE, 
WHETHER LIABILITY IS ASSERTED IN CONTRACT OR TORT AND IRRESPECTIVE OF 
WHETHER Paciolan HAS BEEN ADVISED OF THE POSSIBILITY OF ANY SUCH LOSS OR 
DAMAGE. EXCEPT AS EXPRESSLY SET FORTH ABOVE IN THIS AGREEMENT, THE SERVICE 
IS PROVIDED "AS IS", WITHOUT WARRANTIES OF ANY KIND, WHETHER EXPRESS OR 
IMPLIED, INCLUDING WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A 
PARTICULAR PURPOSE OR USE. 

ARTICLE 8. INDEMNIFICATION 

8.1 Indemnity . Paciolan and School covenant and agree (the Party or Parties so covenanting and 
agreeing to indemnify another Party being referred to as the ‘Indemnifying Party” and the Party to be 
indemnified being referred to as the “Indemnified Party”) at their own cost and expense, to defend, 
indemnify and hold the Indemnified Party, their affiliates, officers, directors, employees and agents, 
harmless from and against any and all judgments, injuries, damages^ liabilities and expenses (including 
reasonable attorneys' fees) arising out of or relating to any claim or litigation against the Indemnified Party 
(a) alleging any material violation of law in connection with this Agreement; or (b) alleging any non¬ 
fulfillment of any covenant or agreement on the part of the Indemnifying Party under this Agreement; or (c) 
any incorrectness in or breach of any representation or warranty of the Indemnifying Party contained in this 
Agreement; or (d) in any certificate or other document furnished by the Indemnifying party pursuant to this 
Agreement. 

8.2 Procedure . The indemnifying party shall have sole control over the settlement and/or defense of 
such claim. The indemnified party shall cooperate with the indemnifying party in connection with the 
defense of any such claim indemnified hereunder. 

ARTICLE 9. MAINTENANCE OF SERVICE; TRAINING; WEBSITE 

9.1 Support Services . During the Term of this Agreement, Paciolan will provide School and Users 
with on-going technical support (“Support”) via email during Paciolan’s normal business hours in 
accordance with Paciolan’s Support policy. Support sill include: 

a) Access by phone to technical support personnel and by email, Monday through Friday 
from 8:30 a.m. to 5:00 p.m. CST; and 

b) Assistance in identifying and verifying the causes of suspected errors in the Service; and 

c) Providing alternative options or procedures for identified Service errors or malfunctions, 
where reasonably available to Paciolan; and 

d) Providing day-to-day support to Users, as reasonably necessary, but including same day 
calls back for assistance or questions. 

9.2 Error Corrections . During the Term of this Agreement, Paciolan shall use its reasonable efforts 
to correct any error in the Service with a level of effort commensurate with the severity of the error. 
Paciolan shall have no obligation to correct errors in the Seiwice that do not affect the operational use 
thereof for the purposes intended hereunder. Upon identification by School of any Service error, School 
shall notify Paciolan of such error and shall provide Paciolan with enough information to correct the error. 

Training . Within thirty- (30) days of the Effective Date, Paciolan and School shall agree on a 
date when Paciolan shall provide on-line training for School’s officers, administrators, sales personnel, and 
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Users. Training shall include an initial training seminar on the basic ‘‘how to” use of the Service and a 
question and answer period all of which shall be at the option of the School. 


9.4 Secure Website . Paciolan shall create and maintain a secured access website that shall be 
accessible to School and Users by password protection and User id encryption. Paciolan shall be the sole 
owner of such website and of all aspects thereof Paciolan represents and warrants to School that none of 
School’s Confidential Information or proprietary data (i) shall be placed on the website, or (ii) shall be 
accessible to any unauthorized third party via the website. 

ARTICLE 10. FUNCTIONALITY OF PACIOLAN GROUP TICKET WINDOW 

Paciolan will construct, implement and host the Paciolan Group Ticket Window with the following 
characteristics: 

a. The Group Ticket Window will be operational within 30 days from the Effective Date of this 
Agreement, and will remain operational until the conclusion of this Agreement. 

b. The Group Ticket Window will provide frinctionality for the online purchase of tickets for group 
members or group employees. Access to tickets will only be given to groups specified by the 
School for tickets specified by the School. 

c. The Group Ticket Window will be accessible only with the use of a User ID and password to be 
provided to the group members or group employees. 

d. The Group Ticket Window will be branded using the School’s colors and logo to be consistent 
with the School’s official website. Paciolan will display a “Powered by Ticket Iimovations” 
graphic on the Group Ticket Window. A space will be provided for a graphic of the group using 
the Group Ticket Window (if requested by the group). 

e. Ticket purchasers will be able to access the Group Ticket Window directly through a link (text or 
graphic) or log-in button located directly on the School’s official website. 

f There will be an interface for the School (accessed with a unique User ID and password) where a 
School’s representative may track Ticket Window purchase activity in real time. The interface 
will include reporting frinctionality encompassing financial summaries, tickets sold, and user 
information. The interface will also allow the School to create events for groups and assign them 
tickets. 

g. There will be an interface for a group representative (accessed with a unique User ID and 
password) where that representative may track Group Ticket Window activity, for their group, in 
real time. The interface will include reporting functionality encompassing the details of tickets 
sold and user information. 

h. All funds shall be remitted to the Paciolan credit card merchant accounts, and held directly by 
Paciolan. 

i. Paciolan will sell all tickets as “non-refrindable”. Paciolan will supply School with the language 
of such a policy for display on the Group Ticket Window website and Paciolan shall obtain the 
School’s prior approval to use such policy. 

j. Except as otherwise expressly set out in this Agreement, Paciolan will be solely responsible for: 

(a) securing any and all third party licenses, consents, permissions and releases that may be 
necessary to program, operate and make available the Service, and (b) ensuring the Service 
complies with all relevant laws. Except as this Agreement may otherwise provide, Paciolan will 
own all copyright and other rights in and to the Service. 
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k. Further enhancements to the functionality of the product will be handled as prescribed in Section 

12 . 

ARTICLE 11. OTHER MATTERS 

11.1 Assignment . This Agreement, including both its obligations and benefits, will bind each party’s 
respective transferees and successors, but no party may assign or otherwise transfer this Agreement, in 
whole or in part, by operation of law or otherwise, without the other party's prior written consent, but no 
such consent is necessary for either party’s assignment of this Agreement in whole in connection with any 
merger, consolidation, any sale of all or substantially all of its assets, or any other transaction in which 
more than 50 percent of its voting securities are transfeiTed. 

11.2 Waiver . No waiver of any breach of any provision of this Agreement shall constitute a waiver of 
any other breach of the same or other provision of this Agreement and no waiver shall be effective unless 
made in writing by the party providing the waiver. 

11.3 Severability . If any provision of this Agreement shall be held illegal or unenforceable in a final 
judgment, such provisions shall be severed and the rest of the Agreement shall remain in full force and 
effect. Headings used in this Agreement are for reference only and shall not be deemed a part of this 
Agi'cement. As used in this Agreemeht, ” include” and its derivatives shall mean, ” mclude without 
limitation”. 

11.4 Governing Law . This Agreement shall be interpreted, construed and enforced in accordance with 
the laws of the State of California. 

11.5 Taxes. All fees under this Agreement are net of taxes. School are responsible for all taxes, 
franchise fees and similar charges (1) levied on ticket purchasers, or (2) related to Paciolan’ delivery of the 
Service to School. Paciolan and School agree and hereby represents that the Service is used not for sale to 
the general public but, instead, only to assist the School in the resale of returned tickets and to allow the 
School and Users to manage their ticket use. 

11.6 Force Majeure . Paciolan will not be liable to School (or any person claiming through School) for 
Paciolan’s failure to provide the Seiwice (or any particular component that would have otherwise been part 
of the Service) and School will not be liable to Paciolan (or any person claiming through Paciolan) for 
School’s failure to distribute the Service to Service Subscribers according to this Agreement, if the failure 
to provide or distribute (as applicable) is due to any cause, except financial inability, beyond either 
Paciolan’s or School’s (as applicable) reasonable control (including, without limitation, any and all acts of 
God, acts of the public enemy, laws, rules and regulations of any governmental entity, wars or warlike 
action, arrest or other restraint by any governmental entity (whether civil or military), blockades, 
insurrections, riots, epidemics, landslides, sinkholes, lightning, earthquakes, hurricanes, storms, floods, 
washouts, fires or other casualty, strikes or other work stoppages, lockouts, or other industrial disturbances, 
civil disturbances, explosions, breakage or accidents to equipment or machinery, satellite failure or 
preemption, damage to or restriction on use of stadiums or their broadcasting facilities, confiscation or 
seizure by any government or public authority, bank holiday or similar restrictions on the transfer or 
acquisition of currency, nuclear reaction or radiation radioactive contamination, accidents, or repairs) 
(’’ Force Majeure ”). 

11.7 Miscellaneous . (1) Unless this Agreement otherwise permits, a party’s notice under this 
Agreement will be effective only if in writing and sent by either overnight delivery or registered or certified 
U.S. mail to the party’s address set forth above. Notice sent by overnight delivery will be effective on the 
next business day after delivery to the overnight service. Notice sent by mail will be effective on the third 
day after posting. A party may change its address by giving the other party notice of the changed address. 
(2) This Agreement, including its Exhibits, contains the entire understanding and supersedes all prior or 
contemporaneous oral, and all prior written, understandings of the parties relating to the subject matter of 
this Agreement. (3) No waiver of any right under, and no amendment to, this Agreement will be effective 
unless in writing and signed by both parties. (4) The invalidity of any provision of this Agreement will not 
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affect the validity of any other provision of this Agreement. (5) No provision of this Agreement may be 
interpreted against any party because that party or its legal representative drafted the provision. (6) Paciolan 
reserves, and may exercise as it chooses, all rights to the Service not specifically granted to School under 
this Agreement. (7) Any recourse of either party against the other under or relating to this Agreement 
extends only to such other party and not to any employee, owner, shareholder, partner, member, director, 
officer, or agent of such other party. 

ARTICLE 12: UPDATES TO PRODUCT FUNCTIONALITY 

Paciolan shall handle enhancements to the functionality of the product in the following manner: 

1. School may submit requests for enhancement at any time. Requests may be submitted by School 
in writing, through email, or over the phone, but must be submitted to the School’s designated 
client contact at Paciolan. 

2. Enhancements to product functionality will be implemented at the end of each quarter based on 
requests compiled fi*om all Schools/users of the product over the course of the preceding quarter. 
For example, enhancements requested from Jan. 1-Mar. 31, if accepted, will be enabled no sooner 
than the June 30 release of the software. 

3. Paciolan reserves the to accept or reject any requested product enhancements. Paciolan 
assumes no obligation to implement any enhancements requested unless specifically accepted in 
writing in a separate agreement. 

4. Any requested enhancements to the product become the property of Paciolan upon receipt from the 
School. The School, though submission of the enhancement request, certifies that to the best of 
their knowledge that the request violates no copyiight or patent by any other party. 

IN WITNESS WHEREOF, the parties hereto have executed this Agi'eement by their duly 
authorized representatives and caused this Agreement to be executed as of the Effective Date. 

Paciolan, Inc. 

17305 Von Karman 



West Virginia University 
PO Box 0877 

Morgantown, West Virginia 26507-0877 


By: 
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West Virginia University ‘ 

FY 

Buyer 

Date 

Acct.# 

P.O. Date 

Order# 

Purchase Change Request 

3 

T 

06/11/03 

P2367 

09/23/98 

201048 


Document 

□ Requisition (Cancellation only) 

□ Regular Purchase Order 

□ Contract Purchase Order 

□ Open End Contract Purchase Order 
S Agreement 


Vendor Name, Address, FEIN, Phone # 

Paciolan, Inc. 

17305 Von Karman Avenue 
Irvine, CA 92614 


FIMS# 0000049808 


Item # 


Quantity 


Purpose of Change (Check boxes applicable} 

□ Cancellation 

□ Increase/Decrease 

□ Unused Balance ($25,00 Maximum ) □ Error In Total Amount 

□ Freight □ Change of Account 

□ Renewal □ Change of Vendor Name/ 

□ Extension Error Address 

0 Other 


Spending Unit Name & Address 

West Virginia University 
Department of Intercollegiate Athletics 
PO Box 0877 


Morgantown, WV 26507 


Description 


Unit Price 


Extended Price 


Change Order # g 

PLEASE REVISE ORIGINAL PURCHASE ORDER AS FOLLOWS: 
1. Change Contract Total from $262,270.00 to OPEN END 


Effective Date: June 11.2003 
FUNDING WILL NOW BE VARIOUS 


Cerfiffed Encunibi 

1 3 2103 



mn t62O03 


^3 Division' 
Unit 
ered 


Reason for Change: « 

Consider Open-End because of various funding over multiple years. 


Previous Total 

Increase 

Decrease 


$ 262.270.00 

$ 

$ 


Funding Paragraph 

Service performed under this contract is to be continued 
in the succeeding fiscal year contingent upon funds 
being appropriated by the Legislature for this service. In 
the event funds are not appropriated for this service, 
this contract becomes of no effect and is null and void 


New Total 



Procurement Officer 


SOPEN END 



after June 30. 
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West Virginia University 

FY 

Buyer 

Date 

Acct.# 

P.O. Date 

Order# 

Purchase Change Request 

3 

T 

3/18/03 

P2367 

9/23/98 

201048 


Document 

□ Requisition (Cancellation only) 

□ Regular Purchase Order 
n Contract Purchase Order 

□ Open End Contract Purchase Order 
13 Agreement 


Vendor Name, Address, FEIN, Phone # 

Padolan, Inc. 

17305 Von Karman Avenue 
Irvine, CA 92614 


FIMS# 0000049808 


Item# 


Quantity 


Purpose of Change (Check boxes applicable) 

□ Cancellation 

□ Increase/Decrease 

□ Unused Balance ($25.00 Maximum) □ Error in Total Amount 

□ Freight □ Change of Account 

□ Renewal □ Change of Vendor Name/ 

□ Extension Error Address 

^ Other 


Spending Unit Name & Address 

West Virginia University 
Department of Intercollegiate Athletics 
PO Box 0877 


Morgantown, WV 26507 


Description 


Unit Price 


Extended Price 


Change Order # 7 
X# 10392 


PLEASE REVISE TERMS OF CONTRACT AS FOLLOWS: 

Provide professional services to develop a custom program allowing internet 
transactions from the Padolan system to be exported for processing with 
another processing company, as per the attached Statement of Work Proposal. 


$ 8 , 000.00 


Effective Date: March 4, 2003 


state Purchasing Division 


APR 2 


2003 



Reason 


for Change: 


To allow Internet transactions processed through Paciolan's e.Venue 
system to be captured and then transferred to a third party processing 
system. 


Previous Total 

Increase 

Decrease 


$254.270.00 


$ 8.000.00 

$0.00 


Funding Paragraph 

Service performed under this contract is to be continued 
in the succeeding fiscal year contingent upon funds 
being appropriated by the Legislature for this service. In 
the event funds are not appropriated for this service, 
this contract becomes of no effect and is null and void 
after June 30. 


New Total $ 262.270.00 




zlnlos 

Procurement Officer 

Date 



APR 0 4 2003 
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Professional Services Statement of Work Proposal 

Lisa Lively 

West Virginia University 

February 28, 2003 

Purpose: To develop a custom program allowing Internet transactions from the Paciolan system 
exported for processing with another processing company. 

Objective: To allow Internet transactions processed through Paciolan’s e.Venue system to be 
captured in pending mode. Once the transactions are put into pending mode, a custom program 
will be needed to clear the pending file and store these transactions in another file. The program 
will also allow for exporting the data from the secondary file and have an option to purge data once 
processed on the third party processing system. 

Work Definition: The custom programming creation and testing is 
estimated to take 5 business days. The work definition includes the 
following: 


• Analysis of custom program 

• Written program specifications developed by Paciolan and signed 
by WVU 

• Program development 

• Program testing 

• Program delivery 

Responsibilities: The Paciolan programming department will create the custom program based 
on the program specifications created by Paciolan’s Project Manager. Paciolan’s Project Manager 
will work with the Customer’s Project Manager to ensure that the program specifications meet the 
needs of the Customer. 


Terms and Conditions: These programming and testing services will be provided at our 
programming rate of $200 per hour ($1600 per day). Services will be billed when incurred as 
stated in Paciolan Services Policies and includes a 50% premium for after-hours work. Scheduled 
dates and Programming personnel will be confirmed when purchase order is received. 


Cost Estimate: $8,000 for custom programming and testing (assumes five 8-hour days @ $1,600 



Print Name 



Please verify the address on the attached quote. Upon your review, please fax signed proposal with P.O. # to Linda Reimer, 
Professional Services Manager at ( 949 ) 476 - 1199 . 


Custom Programming Sales Proposal 


Polynesian Cultural Center 
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West Virginia University 

0 

FY 

Buyer 

Date 

Acet.# 

P.O. Date 

Order# 

Purchase Change Request 

f 


3 

T 

1/02/03 

P2367 

9/23/98 

201048 


Document 

□ Requisition (Cancellation only) 

□ Regular Purchase Order 

□ Contract Purchase Order 

□ Open End Contract Purchase Order 
S Agreement 


Vendor Name, Address, FEIN, Phone # 

Paciolan, Ina 

17305 Von Karman Avenue 
Irvine, CA 92614 


FIMS# 0000049808 


Item # 


Quantity 


Purpose of Change (Check boxes applicable) 

□ Cancellation 

O Increase/Decrease 

□ Unused Balance ($25.00 Maximum) □ Error in Total Amount 

□ Freight □ Change of Account 

□ Renewal □ Change of Vendor Name/ 

□ Extension Error Address 

□ Other 


Spending Unit Name & Address 

West Virginia University 
Department of Intercollegiate Athletics 
PO Box 0877 


Morgantown, WV 26507 


Description 


Change Order# 6 
X # 9959 


Untt Price 


Extended Pnee 


PLEASE REVISE TERMS OF CONTRACT AS FOLLOWS: 

Provide Software Maintenance for Basic+ Consulting Service level with 
24-Users for t..Res, t.Fund, t.Credit, and a.AR for Contract Year: 

July 1,2002-June 30, 2003 


Per 

Quarter 

$7,734.00 


$30,936 00 


Effective Date: July 1,2002 


WV state Purchasing Divfsion 
Administration Unit 
Certified Encumberet I 


JAN 0 8 2003 



Reason 


for Change: 


Previous Total 


$223 


334.00 


Backup documentation for this service was submitted as part of 
CO# 5, but amount was inadvertently not encumbered 


Increase $ 30.936.00 

Decrease $ 0.00 


Funding Paragraph 

Service performed under this contract Is to be continued 
in the succeeding fiscal year contingent upon funds 
being appropriated by the Legislature for this service. In 
the event funds are not appropriated for this service, 



$ 254.270.00 



this contract becomes of no effect and is null and void 
after June 30. 
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We^f^ir^nia University 
Purchase Change Request 


fV 

Buyer 

Date 

Acct.# 

P.O. Date 

Order# 

3 

R 

7/15/02 

\' * 

P2367 

9/23/98 

201048 


Document 

□ Requisition (Cancellation only) 

□ Regular Purchase Order 

□ Contract Purchase Order 

□ Open End Contract Purchase Order 
El Agreement 


Purpose of Change (Check boxes applicable) 

□ Cancellation 

□ Increase/Decrease 

□ Unused Balance ($25.00 Maximum) □ Error in Total Amount 

□ Freight □ Change of Account 

S Renewal ^ Change of Vendor Name/ 

□ Extension Error Address 

□ Other 


Vendor Name, Address, FEIN, Phone # 
Paciolan, Inc. 

17305 Von Karman Avenue 
Irvine, CA 92614 

FIMS# 0000049808 


Spending Unit Name & Address 

West Virginia University 
Department of Intercollegiate Athletics 
PO Box 0877 
Morgantown, WV 26507 


Item # 


Quantity 


Description 


Unit Price 


Extended Price 


2 

3 


Change Order #5 
RENEWAL # 3 & 4 
X# 8870 

To renew agreement# 201048 originally effective July 1, 1998 for fiscal years 
2002 and 2003 as per the terms and conditions of the original contract. 

To update the hardware, software, support and maintenance agreements as 
per the attached 


To change vendor address 
From: 

Paciolan Systems 
2875 Temple Avenue 
Long Beach, CA 90806-2212 
FIMS # 0000049808 

Renewal Periods: 

July 1, 2001 thru June 30, 2002 
July 1, 2002 thru June 30. 2003 

Effective Date: July 1, 2001 

May be renewed annually 


TO: 

Paciolan Systems 
17305 Von Karman Avenue 
Irvine. CA 92614 
FiMS # 0000049808 


WV state 

Adrr ii 

Cert/fiei 


Purchasin 
n/stration 
d Encumbei 


IJfvfsforT 

lit 

ed 





Reason for Change: 

‘o provide upgrades to the existing system, renew ttu» contract and 
hange vendor address 


jUL 1 ^ 2002 


Previous Total 
Increase 
Decrease 
New Total 


$ 93.7<08.00 

$ 129.626.00 

3 0.00 

$223.334.00 


undinq Paragraph 

ervice performed under this contract is to be continued 
I the succeeding fiscal year contingent upon funds 
Bing appropriated by the Legislature for this service. In 
le event funds are not appropriated for this service, 
lis contract becomes of no effect and is null and void 
ter June 30. 





Attorney General 
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Paciolan 

Your tickets, your way. 


July 11, 2002 


Mr. Ed Ames 
Procurement Services 
West Virginia University 
One Waterfront Place 3"^^^ Floor 
Morgantown, WV 58506 

Re: WVU Contract #201048 

Dear Mr. Ames: 

Paciolan, Inc. wishes to renew the above referenced contract for the fiscal years 2001- 
2002 and 2002-2003. 

The renewal of WVU Contract #201048 for FYE 2003 includes upgrades to the ticketing, 
fund raising, accounting and Internet systems as specified on the attached agreements. 

Paciolan understands and agrees that the terms and conditions of the original contract, 
which includes the WV-96 Agreement Addendum signed by Paciolan on June 25, 2002, 
will govern this change order/renewal. 

Should you require any additional information please feel free to contact your Sales 
Representative, Kathy Bums, at (949) 476-1212 or by email at kbums@paciolan.com . 



Chief Financial Officer 


17305 Von Karman Ave. ^ Irvine, CA 92614 « Toll Free 866. PACIOLAN e Fax 949.476.1 199 ® www.paciolan.com 
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HARDWARE AND SOFTWARE ACCEPTANCE AGREEMENT 


This agreement is between Paciolan, Inc., (“Paciolan”) a California Corporation, having its principal place of 
business at 17305 Von Karman, Irvine, California, 92614, and West Virginia University - Intercollegiate 
Athletics ("Customer") having its usual place of business at 260 Coliseum, Morgantown, WV 26507. This 
agreement is an addendum to, and is hereby incorporated into, the Data Processing System Purchase 
Contract entered into by Paciolan and Customer on March 10,1999 (the “Master Agreement”). Also attached 
an incorporated herein is the Implementation Project Statement of Work (the “SOW’). 

The hardware (Hardware), software and professional services purchased under this agreement are detailed 
in the Investment Addendum, hereby attached to and incorporated into this Agreement. The software 
licensed herein is restricted to use on the RS/6000 being purchased by Customer under this Agreement. 

The following details the terms of purchase for this agreement: 


$2,000 

Initial Consulting Fee - Due ON execution of this 
Agreement 

$35,356 

DUE ON Hardware Acceptance, but in no event 
sooner than August 1,2002 

$25,239 

DUE ON TX2 Installation, but in no event sooner 
than August 1,2002 

$26,616 

DUE ON TX2 Acceptance, but in no event 
sooner than September 1,2002 


Purchase Order and Payment 

In the event of any conflict between this agreement and the terms and conditions of any purchase order, the 
terms and conditions of this agreement will prevail. 

Invoices are due and payable on receipt and will be past due if full payment is not received by Paciolan within 
a period of thirty (30) days from date of the invoice. Failure to remit the full amount during this period will 
entitle Paciolan to collect a late charge. Late payments shall bear interest on the unpaid amount due at one 
and one-half percent (1.5%) per month or the maximum allowed by law, which ever is the lower. Any 
disputes of an amount invoiced must be reported to Paciolan within five (5) working days from Customer’s 
receipt of the invoice. 


Hardware Delivery 

The Hardware will be shipped by Paciolan to Customer, freight prepaid, in accordance with a mutually 
agreeable delivery schedule. Upon Hardware acceptance, the Hardware will become the sole property of 
Customer. The address of the site to which the Hardware is to be delivered is; 

West Virginia University - Intercollegiate Athletics 
260 Coliseum 
Morgantown, WV 26507 


Rev. 05/30/02 
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Hardware and Software Acceptance Agreement 


Signatures 

The signatures below of representatives, who have legal authority to bind their respective organizations, 
consummate this agreement and agree to the Software Usage Terms & Conditions attached hereto and 
made a part of this agreement. This agreement does not alter any existing agreement between Customer 
and Paciolan unless explicitly provided for herein. In the event of a conflict between the provisions of this 
Agreement and a previous agreement, this agreement will prevail. 



Brooks Corbin _ 

Name 

Chief Financial Officer 

Title 

Date 


CUST^ffEf 

) 1 

9, 

1 

Signature 

:! 

Name Cl, 0 

li 

It, CIZ 


Rev. 05/30/02 
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Harwa're-Software Acceptance Agreement 
Investment Addendum 


Investment Addendum 


INVESTMENT SUMMARY - RS/6000 & TX2 Conversion 

Qty 

Description Unit Price 

Ext Price 

QSC 


HARDWARE - IBM RS/6000 




1 

IBM RS/6000 Model p620, 2-Way 450MHz Processor/ 

512MB Memoryf(2)18.2GB DiskC 128-Port ContrSllei^ 

$34,222 

$34,p2 

$990 * 


CD-ROM, 20/40GB 4mm Tape Drive, Ethernet Adapter, 

E54 Color Monitor, Keyboard, Mouse 




1 

16-Port RAN 

Existing 



1 

Educational Discount 

($1,787) 

($1’.787) 


2 

256MB Kingston Memory** 

$650 

$1,300 


5 

4mm Backup Tape 

$32 

$160 


1 

Powerware External 1500KVA UPS 

$1,461 

$1,461 



Total Hardware Purchase Price 


$35,356 

$990 


SOFTWARE 

Applications Software 




1 

Ticketing (TX2) Software 

N/C 

N/C 

** 

1 

Accuterm 2000 Site License Upgrade 

$350 

$350 

N/A 


Total Applications Software 


$350 



Operating Environment Software 




1 

AIX Media Fee - CD 

$50 

$50 

N/A 

1 

Unlimited User IBM AIX version 4.3.3 

N/C 

N/C 

N/A 

1 

24-User UniVerse version 9.5.2.1 DBMS 

N/C 

N/C 

N/A 


Total Operating Environment Software 


$50 



SERVICES*** 




1 

Day(s) Project Management 

$1,600 

$1,600—- 

N/A 

2 

Day(s), RS/6000 Configuration and Testing @ Paciolan 

$1,200 

$2,400*^ 

N/A 

2 

Day(s), RS/6000 Setup @ Customer Site 

$1,200 

$2,400 ^ 

N/A 

3 

Day{s), Remote Req. Analysis/Conv Preparation for t.Res(EST) 

$1,400 

$4,200 

N/A 

8 

Basic Season Conversion 

$350 

$2,800 

N/A 

6 

Detail In-Depth Season Conversion (1-6) 

$1,500 

$9,000^ 

N/A 

8 

Detail In-Depth Season Conversion (7+) 

$2,500 

$20,000^ 

N/A 

10 

Day(s), TX2 Training (ESTIMATE) 

$1,200 

$12,000 

N/A 

- 

Day(s), Custom Program Rebuild 

$1,400 

N/C 

N/A 

3 

Day(s), Request Rebuild t.Res (ESTIMATE) 

$1,200 

$3,600 — 

N/A 

2 

Day(s), Facility Map Building Training (ESTIMATE) 

$1,200 

$2,400 

N/A 


Total Services 


$60,400 


* 

QSC — Manufacturer's Quarterly Service Charge 

Customer is responsible for procuring maintenance services directly from 





manufacturer or third party provider. Refer to Supported Products document 




for warranty and maintenance information. 




** 

Quarterly software maintenance for Basic+ Consulting Service level with 
24-Users for TX2, SG, RE, CA, and AR is $8,913. 




*** 

All services are estimates and based on 8-hour day, plus expenses 





(refer to Services Policies document). Travel expenses (airfare, meals, lodging, etc.) 
will be billed to customer as incurred. Unused training and consultation days 




will be credited to future service purchases. 





TOTAL SYSTEM 


$96,156 

$990 


Rev. 05/24/02 1 W\/U.6/24/2002 
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Harware-Software Acceptance Agreement 
Investment Addendum 

Investment Addendum 


e.VENUE SYSTEM INSTALLATION 


Qty Description _ 

Professional Services 
1 e.Venue version 5.4 Upgrade Installation 

1 Conversion to Paciolan Hosted environment* 


Unit Price 

$4,900 

$2,000 


1 Sonic Wall TeleS VPN Client 


Fee for set-up, configuration and testing. Customer must consign 
and ship server to Paciolan. 


TOTAL e.VENUE SYSTEM 


$6,900 






r « , 

Harware-Software Acceptance Agreement 
Investment Addendum 


Investment Addendum 


e.VENUE SERVICE FEES 

Qty Description 

Service Fee 


New Order Packages (1) 

New Season Orders Fees 

Designer Series / Seasons 

(Note - Includes 1st payment processed) 

$6.00 

each 

Payment Plan Options (2) 

Additional payments processed via e.Venue 

$3.00 

each 

Will Call Pickup (Kiosk) (3) 

Transactions completed via KIOSK will call pick 

$0.50 

each 

Online Donation Processing (4) 

Minimum Per Transaction 

Maximum Per Transaction 

5% 

$1.00 

$5.00 


Print at Home (5) 

$0.50 

each 


1 New Season Orders, and Designer Series / Season Orders are based 

on the number of Applications completed through the e.Venue Broker. Per Ticket or Item fee 
fee will not apply to New Season Orders or Designer Series / Season Orders. 

2 Donation Payment Plan Option allows for multiple payments through e.Venue. 

3 Will call pick up transactions completed via KIOSK through the e.Venue broker. 

4 Online donation processing, minimum fee is $1.00, maximum fee is $5.00 

5 Print at home price is per ticket printed. 


Note: Fees not listed above will be governed by the existing contract. 


Rev. 05/24/02 
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Harware-Software Acceptance Agreement 
Investment Addendum 


Investment Addendum 


INVESTMENT SUMMARY 

Description 

Price 

Phase 1: 


TX2 Upgrade with RS/6000 

$96,156 

e.Venue Upgrade 

$6,900 

Sub-Total Phase 1 

$103,056 

Less Discount* 

-$13,845 

Total Phase 1 

$89,211 

Phase 2: 


GUl/tRes Upgrade and 

$35,390 

SG to t.Fund Conversion 


Total Phase 2: 

$35,390 

SYSTEM TOTAL 

$124,601 

* Discount is contingent upon total purchase of Phase 1 and Phase 2. 



Rev. 05/24/02 
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Software/Hardware Usage Terms And Conditions 


Paciolan Application Software Right Of Use 

The Paciolan Application Software, in both its object and source code form, (the “Software”) and 
the system design and the programs that realize that design are the sole property of Paciolan. 
Paciolan retains the sole right for licensing of the Software. Customer's right is the use of the 
Software’s object code provided that it complies with the terms and conditions of this agreement 
and abides by the limitations specified herein. This is non-exclusive and non-transferable and is 
limited to the computer specified in the attached Software Acceptance Agreement. In addition, 
the Customer may not copy, modify or duplicate the Software in any way without the express 
written permission of Paciolan, and Customer is restricted in the use of the Software to the 
processing of one data set at one operational site and only for the Customer's own business. 
The usage of the Software will not subject Customer to any charges except as provided herein, 
and will not expose Customer to liability for violations of copyrights or patents. 

Paciolan agrees that the data to which the Software is to be applied during Customer's usage is 
the property of Customer and agrees neither to make use of this data nor to transfer it to any 
other party without Customer's written consent. 


Third Party Software Limited Warranty 

Paciolan warrants that the Third Party Software provided herein will perform its intended functions 
with the Paciolan System in accordance with the applicable licensor’s specifications at the time of 
delivery. Any other warranties with respect to the Third Party Software shall be limited to the 
applicable third party licensor’s warranty provided to Customer. Copies of the Third Party 
licensors’ specifications and warranties, to the extent applicable, will be supplied at the time of 
installation of the third party products. Customer acknowledges that it has sole responsibility for 
complying with all Third Party licensor warranty requirements, including the prompt completion 
and mailing of any Customer executed license agreements, product registrations, or warranty 
forms. Failure to do so may jeopardize Customer’s license rights, including rights to warranty 
claims and upgrades. 


Software Functional Warranty 

Paciolan warrants that the Software will perform the functions represented in the online 
documentation provided to Customer under the terms of this agreement so long as Customer 
maintains the Hardware per its manufacturer’s specifications. This guarantee does not cover loss 
of function due to any changes of hardware, operating system, or software made by any person 
other than Paciolan. 


Software Performance Warranty 

Paciolan warrants that the Software will be free of material defects and errors for a period of one 
year following the ratification of this agreement. At the expiration of this period, this warranty will 
be extended as long as the Customer uses the Software under the terms of a Paciolan Software 
Support and Services Contract or Addendum. Paciolan makes no guarantees that the operation 
of the Software will be error-free or that its performance with any other application software will be 
flawless. 


Rev. 05/30/02 


Page 1 of 4 


VWU.6/24/02 


WVUFOIA #19125-167 

WVU FOIA #19209-173 



So'ftware/Hardware Usage Terms and Conditions 


Project Management 

Paciolan will appoint an appropriately qualified individual as a project manager (the “Project 
Manager”) to manage the implementation of the Hardware, Software and Professional Services 
detailed in the attached Investment Addendum. The Project Manager shall assist Customer in 
providing a mutually acceptable project schedule (the “Schedule”) and completion criteria as 
specified in the Schedule Section (Section 5) of the Implementation Project Statement of Work 
(SOW) attached and incorporated herein. 

After reaching agreement on the Schedule, Customer and Paciolan mutually agree to make 
commercially reasonable efforts to perform according to the Schedule and within the service days 
allotted. The Change Control Procedure Section (Section 7) of the SOW will govern any changes 
to the schedule or service days allotted to the project. 


Limitation on Liability 

The extent of Customer’s or Paciolan’s liability for any damages, loss, claim or expense arising 
out of or in relation to this agreement shall be limited to an amount not to exceed the total value of 
the application software and professional services as detailed in the Investment Summary 
Section of the Investment Addendum. 

To the maximum extent permitted by applicable law, in no event and under no legal theory will 
either Customer or Paciolan be liable to the other for any indirect, special, incidental, or 
consequential damages of any kind arising out of the use of any of the components or services 
covered by this agreement. This shall included, without limitation, damages for lost profits, lost 
savings, loss of goodwill, loss of malfunction, or any and all other damages or losses, even if the 
Party had been informed of the possibility of such damages. 

The Customer and Paciolan mutually recognize that the products and services to be provided by 
Paciolan could not be made available under the terms of this agreement or under any similar 
terms without a substantial increase in cost should they assume a greater degree of liability to 
each other. 


Unauthorized Access 

Customer agrees to take all reasonable measures to protect the Software from unauthorized use 
or transfer. Included in these measures, the Customer will ensure that its employees, agents, 
contractors, sub contractors, and consultants, who have access to the Software or its 
documentation, understand the confidential and proprietary nature of the Software and the 
Customer’s obligation to protect the Software, its design and features. Customer shall be liable 
for any gross negligence or intentional malicious acts committed by its employees, agents, 
contractors, subcontractors, and consultants that result in the unauthorized transfer of the 
Software. Should any unauthorized transfer take place. Customer agrees to take full 
responsibility for terminating the unauthorized usage. 


Hardware Ownership 

The Hardware (the Hardware), exclusive of any operating system firmware, will become the property 
of Customer as soon as Customer has made full payment to Paciolan of the Hardware Purchase 
Price as detailed on the Investment Addendum. Prior to full payment being made, the Hardware 
remains the property of Paciolan. 
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Software/Hardware Usage Terms and Conditions 


The risk of loss or damage of the Hardware will become the responsibility of Customer immediately 
upon delivery at Customer’s site. 


Hardware Guarantee 

Paciolan warrants that the Hardware will perform in accordance with its Manufacturer’s at the time of 
delivery and installation by Paciolan. Copies of the Manufacturer’s specifications and warranties, to 
the extent applicable, will be supplied with shipment of the Hardware products. 


Separately Billable Items 

Unless specifically itemized as part of this agreement, the following items, if applicable, are 
the responsibility of the Customer and will be billed separately. 

Shipping/Handling and Insurance 

All shipping, handling and insurance costs are the responsibility of Customer. 
Components will be shipped to Customer freight prepaid, and Paciolan will bill 
Customer as charges are incurred. 

Traveling and Lodging 

Travel, meals, and lodging expenses incurred by Paciolan personnel in the 
execution of this Contract will be billed to Customer as they are incurred. Customer 
may request the right to approve such expenditures in advance and such approval 
will not be unreasonably withheld. 

Sales Tax 

Customer is responsible for payment of all applicable sales taxes. Customer 
warrants that any applicable sales taxes will be paid and evidence of payment will 
be provided to Paciolan upon request. If Customer is tax exempt, a copy of 
Customer's certificate of exemption should be returned to Paciolan with the signed 
purchase contract 


Acceptance 

The Hardware will be deemed accepted by Customer as soon as it has been installed at Customer’s 
location, subjected to tests carried by Paciolan and Customer, and declared operational by Paciolan 
and Customer. The Software will be deemed accepted by Customer upon the first of the following to 
occur: (A) the Software has been installed on the hardware. Customer has received its initial training 
from Paciolan in its use and Paciolan and Customer mutually agree that the Software materially 
conforms with its documentation; or (B) thirty (30) days following its first use in a transaction with 
Customer’s patrons and/or clients. The Professional Services will be deemed accepted upon 
Customer’s payment of the invoice documenting the delivery of the specific services delivered to 
Customer by Paciolan or thirty (30) days following the date of the invoice, if such invoice is not 
contested by Customer within five (5) business days from Customer’s receipt of the invoice. 
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So‘ftware/Hardware Usage Terms and Conditions 


Termination 

Either party may terminate this agreement upon a material breach of any of its terms. The 
aggrieved party must notify the offending party in writing and the offending party shall have thirty- 
days (30) from receipt of such notification to cure the default. In the case of a termination 
resulting from default by Customer, Paciolan may immediately terminate all Software licenses 
granted herein. In such case, Customer shall immediately discontinue the use of the Software, 
return all copies of the Software and its documentation which exist on medial owned by Paciolan, 
and allow Paciolan to erase or destroy all copies of the Software and its documentation that exist 
on media belonging to Customer. 
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SOFTWARE ACCEPTANCE AGREEMENT 


This Agreement is between Paciolan, Inc. (“Paciolan”), a California Corporation, having its prinoipal place of 
business at 17305 Von Karman, Irvine, California 92614, and West Virginia University - Intercollegiate 
Athletics ("Customer") having its usual place of business at 26o Coliseum. Morgantown, WV 26507. This 
agreement is an addendum to, and is hereby incorporated into, the Data Processing System Purchase 
Contract entered into by Paciolan and Customer on March 10, 1999. 

The application software and professional services provided under this agreement are detailed in the 
Investment Addendum, hereby attached to and incorporated into the Software Acceptance Agreement. The 
software purchased is restricted to use on the IBM RS/6000, Machine Type; 7025-p620, S/N: To Be 
Determined. 


The following details the terms of purchase for this agreement; 


1 00% $35,390 DUE ON July 1,2003 

In the event of any conflict between this agreement and the terms and conditions of any purchase order, the 
terms and conditions of this agreement will prevail. 

Invoices are due and payable on receipt and will be past due if full payment is not received by Paciolan within 
a period of thirty (30) days from date of the invoice. Failure to remit the full amount during this period will 
entitle Paciolan to collect a late charge. Late payments shall bear interest on the unpaid amount due at one 
and one-half percent (1.5%) per month or the maximum allowed by law, which ever is the lower. Any 
disputes of an amount invoiced must be reported to Paciolan within We (5) working days from Customer’s 
receipt of the invoice. 


The signatures below of representatives, who have legal authority to bind their respective organizations, 
consummate this agreement and agree to the Software Usage Terms & Conditions attached hereto and 
made a part of this agreement. This agreement does not alter any existing agreement between Customer 
and Paciolan unless explicitly provided for herein. In the event of a conflict between the provisions of this 
agreement and a previous agreement, this agreement will prevail. 



Brooks Corbin 

Name 


Chief Financial Officer 

Title 

o 2^ 

Date 


CUSTOMER 





Signature 


P\/A CS 


Name 


CM. 


Title 


I C/x/f d 1. 

Date // ? 
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Software Acceptance Agreement 
Investment, Addend urn 

Investment Addendum 


INVESTMENT SUMMARY - GUI Upgrade 



Qty Description 

Unit Price Ext Price 

QSC 


HARDWARE supplied by Customer 

Minimum Networked PC Requirements 

500MHz Processor 

128MB Memory 

2-3GB Free Disk space 

Windows 2000 Professional 

SOFTWARE 



Applications Software 




1 

t.Res (GUI Ticketing) Software 

N/C 

N/C 

■k 

1 

t.Fund (GUI Fund Development) Software 

N/C 

N/C 

k 

1 

t.Credit (GUI Credit Authorization) Software 

N/C 

N/C 

k 

1 

a.Acct (GUI Accounting) Software 

N/C 

N/C 

k 

18 

SB+Client Windows/GUI Emulation Software Licenses 

$295 

$5,310 

Included 


Total Applications Software 


$5,310 ' ■ 



Operating Environment Software 




1 

Unlimited User IBM AiX version 4.3.3 

Existing 


N/A 

1 

24-User UniVerse version 9.5.2.1 DBMS 

Existing 


N/A 

24 

SB Runtime Upgrade (Server Edition) Release 5.0.4 

$195 

$4,680 

Included 


Total Operating Environment Software 


$4,680 

... 


SERVICES** 
t.Res conversion 




1 

Day(s) Project Management 

$1,600 

$1,600 i 

N/A 

1 

Day(s),Conversion 

$1,400 

$1,400 ' ■ 

N/A 

1 

Day(s), SB+ Client installation (up to 24 PCs) 

$1,200 

$1,200 

N/A 

0.5 

Day(s), Custom Program Rebuild (ESTIMATE) 

$1,600 

$800 

N/A 

2 

Day(s), GUI Instaliation/Training - t.Res 

$1,200 

$2,400 

N/A 


Subtotal t.Res Services 


$7,400 -- 



tFund conversion 




1 

Day(s) Project Management 

$1,600 

$1,600 ’ 

N/A 

2 

Day(s) Preparation and Analysis for FD conversion 

$1,400 

$2,800 - 

N/A 

2 

Day(s) Software Installation and Conversion 

$1,400 

$2,800 

N/A 

5 

Day(s) Setup and Training 

$1,200 

$6,000 

N/A 

3 

Day(s) Request Rebuild (ESTIMATE) 

(this includes rebuilding of dictionaries and requests up to 5 reports) 

$1,200 

$3,600 

N/A 


Subtotal t.Fund Services 


$16,800^ 



a.AR conversion 




1 

Day(s) Setup and Training 

$1,200 

$1,200 



Subtotal a.GL Services 


$1,200'"' 



QSC — Manufacturer's Quarterly Service Charge 

Customer is responsible for procuring maintenance services directly from 
manufacturer or third party provider. Refer to Supported Products document 
for warranty and maintenance information. 

* Quarterly software maintenance for Basic+ Consulting Service level with 
24“Users for t.Res, t.Fund, t.Credit, and a.AR is $7,734, 

** All services are estimates and based on 8-hour day, plus expenses 

(refer to Services Policies document). Travel expenses (airfare, meals, lodging, etc.) 
will be billed to customer as incurred. Unused training and consultation days 
will be credited to future service purchases. 

TOTAL SYSTEM _ $35,390 
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Software Usage Terms And Conditions 


Paciolan Application Software Right Of Use 

The Paciolan application software, in both its object and source code form, (the “Software”) and 
the system design and the programs that realize that design are the sole property of Paciolan. 
Paoioian retains the sole right for licensing of the Software. Customer's right is the use of the 
Software’s object code provided that it complies with the terms and conditions of this agreement 
and abides by the limitations specified herein. This is non-exclusive and non-transferable and is 
limited to the computer specified in the attached Software Acceptance Agreement. In addition, 
the Customer may not copy, modify or duplicate the Software in any way without the express 
written permission of Paciolan, and Customer is restricted in the use of the Software to the 
processing of one dataset at one operational site and only for the Customer's own business. The 
usage of the Software will not subject Customer to any charges except as provided herein, and 
will not expose Customer to liability for violations of copyrights or patents. 

Paciolan agrees that the data to which the Software is to be applied during Customer's usage is 
the property of Customer and agrees neither to make use of this data nor to transfer it to any 
other party without Customer's written consent. 


Third Party Software Limited Warranty 

Paciolan warrants that the Third Party Software provided herein will perform its intended functions 
with the Paciolan Systems in accordance with the applicable licensor’s specifications at the time 
of delivery. Any other warranties with respect to the Third Party Software shall be limited to the 
applicable third party licensor’s warranty provided to Customer. Copies of the third party 
lioensors’ specifications and warranties, to the extent applicable, will be supplied at the time of 
installation of the third party products. Customer acknowledges that it has sole responsibility for 
complying with all third party licensor warranty requirements, including the prompt completion and 
mailing of any Customer executed license agreements, product registrations, or warranty forms. 
Failure to do so may jeopardize Customer’s license rights, including rights to warranty claims and 
upgrades. 


Software Functional Warranty 

Paciolan warrants that the Software will perform the functions represented in the online 
documentation provided to Customer under the terms of this agreement so long as Customer 
maintains the hardware per its manufacturer's specifications. This guarantee does not cover loss 
of function due to any changes of hardware, operating system, or software made by any person 
other than Paciolan. 


Software Performance Warranty 

Paciolan warrants that the Software will be free of material defects and errors for a period of one 
year following the ratification of this agreement. At the expiration of this period, this warranty will 
be extended as long as the Customer uses the Software under the terms of a Paciolan Software 
Support and Services Contract. Paciolan makes no guarantees that the operation of the 
Software will be error-free or that its performance with any other application software will be 
flawless. 
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Software Usage Terms and Conditions 


Limitation on Liabiiity 

The extent of Customer’s or Paciolan’s liability for any damages, loss, claim or expense arising 
out of or in relation to this agreement shall be limited to an amount not to exceed the total value of 
the application software and professional services as detailed in the Investment Summary 
Section of the Investment Addendum. 

To the maximum extent permitted by applicable law, in no event and under no legal theory will 
either Customer or Paciolan be liable to the other for any indirect, special, incidental, or 
consequential damages of any kind arising out of the use of any of the components or services 
covered by this agreement. This shall included, without limitation, damages for lost profits, lost 
savings, loss of goodwill, loss of malfunction, or any and all other damages or losses, even if the 
Party had been informed of the possibility of such damages. 

The Customer and Paciolan mutually recognize that the products and services to be provided by 
Paciolan could not be made available under the terms of this agreement or under any similar 
terms without a substantial increase in cost should they assume a greater degree of liability to 
each other. 


Unauthorized Access 

Customer agrees to take ail reasonable measures to protect the Software from unauthorized use 
or transfer. Included in these measures, the Customer will ensure that its employees, agents, 
contractors, sub contractors, and consultants, who have access to the Software or its 
documentation, understand the confidential and proprietary nature of the Software and the 
Customer’s obligation to protect the Software, its design and features. Customer shall be liable 
for any gross negligence or intentional malicious acts committed by its employees, agents, 
contractors, subcontractors, and consultants that result in the unauthorized transfer of the 
Software. Should any unauthorized transfer take place. Customer agrees to take full 
responsibility for terminating the unauthorized usage. 


Separately Billable Items 

Unless specifically itemized as part of this agreement, the following items, if applicable, are 
the responsibility of the Customer and will be billed separately. 

Shipping/Handling and Insurance 

All shipping, handling and insurance costs are the responsibility of Customer. 
Components will be shipped to Customer freight prepaid, and Paciolan will bill 
Customer as charges are incurred. 

Traveling and Lodging 

Travel, meals, and lodging expenses incurred by Paciolan personnel in the 
execution of this Contract will be billed to Customer as they are incurred. Customer 
may request the right to approve such expenditures in advance and such approval 
will not be unreasonably withheld. 
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Software Usage Terms and Conditions 


Sales Tax 

Customer is responsible for payment of all applicable sales taxes. Customer 
warrants that any applicable sales taxes will be paid and evidence of payment will 
be provided to Paciolan upon request. If Customer is tax exempt, a copy of 
Customer's certificate of exemption should be returned to Paciolan with the signed 
purchase contract 


Termination 

Either party may terminate this agreement upon a material breach of any of its terms. The 
aggrieved party must notify the offending party in writing and the offending party shall have thirty- 
days (30) from receipt of such notification to cure the default. In the case of a termination 
resulting from default by Customer, Paciolan may immediately terminate all Software licenses 
granted herein. In such case, Customer shall immediately discontinue the use of the Software, 
return all copies of the Software and its documentation which exist on medial owned by Paciolan, 
and allow Paciolan to erase or destroy all copies of the Software and its documentation that exist 
on media belonging to Customer. 
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e.Report Software and Services Agreement 


This Agreement is between Paciolan, Inc. (“Paciolan”), a California Corporation, having its 
principal place of business at 17305 Von Karman, Irvine, California 92614, and West Virginia 
University Department of Athletics (“Customer”) having its usual place of business at 260 
Coliseum, Morgantown, West Virginia 26507. This agreement is an addendum to, and is hereby 
incorporated into, the System Purchase Contract (the “Master Contract”) entered into by Paciolan 
and Customer on March 10, 1999. 

Attachments 

The hardware, application software and professional services provided to Customer under this 
Agreement and the terms and conditions of their implementation are detailed in the Investment 
Addendum and a project statement of work (SOW), which are attached to and incorporated into this 
Agreement. 

Financial Terms 

Customer shall pay to Paciolan $5,025 (the Contract Amount) which represents the sum of the 
following hardware and services detailed in the Investment Addendum: 

Professional $4,600 Due on completion of e.Report Set-Up 

Services 

Hardware and $425 Due on completion of e.Report Set-Up 

Third-party 
Software 


The following details the financial term s for Customer’s use of the software listed on the Investment 
Addendum and licensed to Customer under this Agreement: 

Quarterly Software $750 Due on the first day of the Initial Use Period 
Usage Fee and on the first day of any Renewal Period 


In the event of any conflict between this agreement and the terms and conditions of any, purchase 
order, the terms and conditions of this agreement will prevail. 


Payment Terms 

Invoices are due and payable on receipt and will be past due if Paciolan does not receive full 
payment within a period of thirty (30) days from date of the invoice. Failure to remit the full 
amount during this period will entitle Paciolan to collect a late charge. Late payments shall bear 
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e.Report Software and Services Agreement 


interest on the unpaid amount due at one and one-half percent (1.5%) per month or the maximum 
allowed by law, which ever is the lower. Any disputes of an amount invoiced must be reported to 
Paciolan wit hi n five (5) working days from Customer’s receipt of the invoice. 


Agreement Term 

This Agreement becomes effective on the date of its execution and will expire on June 30, 2003 
(the Initial Use Period). Upon expiration, this Agreement will automatically be renewed for a 
period of one year on that date and on the anniversary of that date in each subsequent year (the 
Renewal Periods) or until either party gives written notice of its intention to terminate this 
Agreement. Such notice will be provided, at a minimum, sixty (60) days in advance of the 
expiration date. 

Paciolan will have the right to increase the Use Fee for any subsequent annual Renewal Period 
provided that Paciolan delivers a written notice to Customer of such an increase thirty (30) days 
in advance of the expiration of the then current period and that Customer will have the right to 
terminate the Agreement within thirty (30) days following the receipt of such a notice from 
Paciolan. 


Software Right Of Use 

The Paciolan e.Report application software (the Software), which includes both the system 
design and the programs that realize that design, is the property of Paciolan and of Crystal 
Decisions, Inc (Crystal). Paciolan and Crystal retain the sole rights for licensing of the Software. 
Customer's right is the use of the Software provided that it complies with the terms and 
conditions of this agreement and abides by the limitations specified herein. This right is non¬ 
exclusive and non-transferable. In addition. Customer may not copy, duplicate, transcribe, or 
reverse engineer the Software or its designs in any way without the express written permission of 
Paciolan. Customer’s use of the Software is restricted to compilation and analysis of its business 
data for its business purposes and to the number of licensed concurrent users as provided in the 
attached Investment Addendum. The usage of the Software will not subject Customer to any 
charges except as provided herein, and will not expose Customer to liability for violations of 
copyrights or patents. 

Paciolan agrees that the data to which the Software is to be applied during Customer's usage is 
the property of Customer and agrees neither to make use of this data nor to transfer it to any 
other party without Customer's written consent. 


Software Access Warranty 

Paciolan will create and maintain at a location of its choosing, a Customer specific e.Report web 
page or pages (the Web Site) for the benefit of the Customer. The Web Site will provide access 
to the Software licensed herein to Customer and will be configured by Paciolan as provided for 
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eiReport Software and Services Agreement 


in the attached project statement of work (SOW). Paciolan will take the commercially reasonable 
steps necessary to ensure that the Web Site is secure, functional and continually available to the 
Customer (subject to reasonable downtime for maintenance, upgrades and repairs). Paciolan will 
notify Customer of any scheduled maintenance that will make the Web Site unavailable to the 
Customer and will take reasonable steps to schedule such maintenance at times mutually 
convenient to Paciolan and Customer. 


Software Performance Warranty 

Paciolan warrants that the Software will be free of material defects and errors for the term of this 
Agreement. Paciolan makes no guarantees that the operation of the Software will be error-free 
or that its performance or its performance with any other application software will be flawless. 


Software Support 

The software right of use granted herein shall entitle Customer to designate a software system 
manager (System Manager) as the primary point of contact for Paciolan’s administration and 
support of this Agreement. Paciolan will provide reasonable initial instruction to the System 
Manager in the use of the software as part of the project implementation and will thereafter 
during the term of the Agreement provide reasonable assistance to the System Manager, by 
telephone or email during Paciolan’s business hours, in the operation of the pre-defined 
(Standard) reports detailed in the SOW as well as assistance in determining cause for inability to 
access the Customer’s e.Report web site on the hosted server. Assistance in the design and 
operation of custom (non-standard) reports will be available at Paciolan’s publish hourly rates. 


Limitation on Liability 

The extent of Customer’s or Paciolan’s liability for any damages, loss, claim or expense arising 
out of or in relation to this agreement shall be limited to an amount not to exceed the total value 
of license Software fees paid to Paciolan over the initial term of this Agreement. To the 
maximum extent permitted by applicable law, in no event and under no legal theory will either 
Customer or Paciolan be liable to the other for any indirect, special, incidental, or consequential 
damages of any kind arising out of the use of any of the components or services covered by this 
agreement. This shall include, without limitation, damages for lost profits, lost savings, loss of 
goodwill, loss of malfunction, or any and all other damages or losses, even if the Party had been 
informed of the possibility of such damages. 

The Customer and Paciolan mutually recognize that the products and services to be provided by 
Paciolan could not be made available under the terms of this agreement or under any similar 
terms without a substantial increase in cost should they assume a greater degree of liability to 
each other. 
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e'.Report Software and Services Agreement 


Unauthorized Access 

Customer agrees to take all reasonable measures to protect the Software from unauthorized use. 
Included in these measures, the Customer will ensure that its employees, agents, contractors, sub 
contractors, and consultants, who have access to the Software or its documentation, understand 
the confidential and proprietary nature of the Software and the Customer’s obligation to protect 
the Software, its design and features. 


Web Site Security 

Customer agrees and acknowledges that its use of the Web Site is specifically limited to the 
execution of its rights and obligations entered into under this Agreement. Customer further 
agrees and acknowledges that it is expressly prohibited from accessing, using or altering, any 
computer systems, computer software, data, resources, networks, lines, communication 
equipment used, owned, or leased by Paciolan. Customer agrees to take commercially 
reasonable steps to protect and control the security of the Web Site logins and passwords 
assigned to Customer and its employees and, subject to the limitation herein. Customer is liable 
for any negligence or intentional acts committed by Customer, its employees, contractors or 
agents through it access to the Web Site. 

Paciolan agrees to take commercially reasonable steps to protect and control the security of the 
Web Site, and logins and passwords assigned to Customer and its employees and that, subject to 
the limitation herein, Paciolan is liable for any negligence or intentional acts committed by 
Paciolan or its employees, contractors or agents through its access to the Web Site. 


Separately Billable Items 

All services, programming, custom reports, equipment, licenses not specifically itemized as part 
of this Agreement, are the responsibility of the Customer and will be billed separately. Customer 
is specifically responsible for payment of all applicable sales, use, import or export taxes and 
duties. Customer warrants that any applicable sales taxes and duties will be paid and evidence of 
payment will be provided to Paciolan upon request. If Customer is tax exempt, a copy of 
Customer's certificate of exemption should be returned to Paciolan with the signed purchase 
contract. 


Termination 

Either party may terminate this agreement upon a material breach of any of its terms. The 
aggrieved party must notify the offending party in writing and the offending party shall have 
thirty-days (30) from receipt of such notification to cure the default. In the case of a termination 
resulting from default by Customer, Paciolan may immediately terminate all Software licenses 
granted herein. In such case. Customer shall immediately discontinue the use of the Software, 
return all copies of the Software documentation to Paciolan, and Paciolan shall have the right to 
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e.Report Software and Services Agreement 


erase or destroy all copies of the Software and its documentation that exist on media belonging to 
Customer and Paciolan. 

Authorized Representatives 

The signatures below of representatives, who have legal authority to bind their respective 
organizations, consummate this agreement and agree to the Software Usage Terms & Conditions 
attached hereto and made a part of this agreement. This agreement does not alter any existing 
agreement between Customer and Paciolan unless explicitly provided for herein. In the event of a 
conflict betw'een the provisions of this agreement and the Master Contract or other agreement, this 
agreement will prevail. 


PACIOLAN 



Brooks Corbin _ 

Name 

Chief Financial Officer 

Title 

6 -/D ' 

Date 


CUSTOMER 




Signature 

Name 


) 

Title / 
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e.Report Software and Services Agreement 


Investment Addendum 








Software Support and Services Contract 
Paciolan Exhibit 


Support Fee Addendum 

Customer: West Virginia University - Athletics 

Contract Year: July 1, 2002 - June 30, 2003 

Service Program and Quarterly Service Charge: 

Basic + Consulting Service 

$7,734 

Universe Users: 24 

Covered Products: 

t.Res Ticketing, t.Fund Development, a.Accounts Receivable, t.Credit Authorization, 
Systems, Network and Third Party Operating Environment 


Payment Terms 

Invoices are due and payable on receipt and will be past due if full payment is not received by 
Paciolan within a period of thirty (30) days from date of the invoice. Failure to remit the full amount 
during this period will entitle Paciolan to collect a late charge. Late payments shall bear interest on 
the unpaid amount due at one and one-half percent (1.5%) per month or the maximum allowed by 
law, which ever is the lower. Any disputes of an amount invoiced must be reported to Paciolan 
within five (5) working days from Customer's receipt of the invoice. 


Signatures 

The following are the signatures of representatives of Paciolan and CUSTOMER who have legal 
authority to bind their respective organizations and by signing have consummated this contract; 



Date; 6/25/02 



iinjja U wersity - Athletics 






zX, 0 


6/25/2002 
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West Virginia Uiiiversity 
Purchase Change Request 


FY 

, Buyer 

Date 

Acct.# 

P.O. Date 

Order# 

1 

M 

10/9/00 

P2367 

9/23/98 

201048 


Document 

□ Requisition (Cancellation only) 

□ Regular Purchase Order 

□ Contract Purchase Order 

□ Open End Contract Purchase Order 
^ Agreement 


Purpose of Change (Check boxes applicable) 

□ Cancellation 

^ Increase/Decrease 

□ Unused Balance ($25.00 Maximum) 

□ Freight 
^ Renewal 

□ Extension Error 


□ Error in Total Amount 

□ Change of Account 

□ Change of Vendor Name/ 
Address 
Q Other 


Vendor Name, Address, FEIN, Phone # 

Paciolan Systems 

2875 Temple Avenue 

Long Beach. CA 90806-2212 

FIMS # 0000049808 


Spending Unit Name & Address 

West Virginia University 
Dept, of Intercollegiate Athletics 
PO Box 0877 

Morgantown, WV 26507-0877 


Item # 


Quantity 


Description 


Unit Price 


Extended Price 


Change Order # 4 
Renewal # 2 
X# 4875 

To renew agreement # 201048 originally effective July 1, 1998 for on additional 
year according to all terms and conditions contained in the original contract, with 
an increase in quarterly payments - 
From: $6,333.00 
To: $6,672.00 

Renewal Period: July 1. 2000 thru June 30, 2001 
Effective Date: July 1,2000 
To Provide the Following: 

Basic Software Support Fee and Consulting Services. 


$6,672.00 


$26,688.00 


May be renewed annually 


WV State Purchasing Division 
Administration Unit 
Certified Encumbered 


DEC D1 2000 









Reason for Change: ^ 

Renewal #2 of agreement and to increase the quarterly payments 


Previous Total 

$67,020.00 

Increase 

$26,688.00 

Decrease 

$0.00 

New Total 

$93,708.00 


Funding Paragraph 

Service performed under this contract is to be continued 
in the succeeding fiscal year contingent upon funds 
being appropriated by the Legislature for this service. In 
the event funds are not appropriated for this service, 
this contract becomes of no effect and is null and void 
after June 30. 


Approved 





Date 
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f ^aip of Trustees 
Pojjidhase. Change Request 


FY 

Buyer 

Date 

Acct.# 

-P.O. Date 

Order# 

00 

M 

9-13-99 

P2367 

9-23-98 

201048 




X2066 


t 


Document 

O Requisition (Cancellation only) 

□ Regular Purchase Order 

□ Contract Purchase Order 

□ Open End Contract Purchase Order 
^ Agreement 


Purpose of Change (Check boxes applicable) 

□ Cancellation 

^ Increase/Decrease 

□ Unused Balance ($25.00 Maximum) 

□ Freight 
^ Renewal 

□ Extension Error 


□ Error in Total Amount 

□ Change of Account 

O Change of Vendor Name/ 
Address 
Q Other 


Vendor Name, Address, FEIN, Phone # 
Paciolan Systems 
2875 Temple Ave 
Long Beach, CA 908062212 

FIMS # 0000049808 


Spending Unit Name & Address 
West Virginia University 
Dept of Intercollegiate Athletics 
PO Box 0877 

Morgantown, WV 26507-0877 


Item U 


Quantity 


Description 


Unit Price 


Extended Price 


Change Order # 3 
Renewal # 1 




To renew agreement # 201048 for one additional year. Orginally effective 
July 1,1998, according to all terms and conditions contained in the original 
contract. 


To revise quarterly payments: 

FROM: $6072.00 

TO; $ 6333.00 

State Account # 4151 2000 0463 099 038 

Renewal Period: July 1, 1999 thru June 30, 2000 

Effective Date; July 1, 1999 

TO PROVIDE THE FOLLOWING; 

Basic Software Support Fee and Consulting Services. 

May be renewed annually. 


Cen)f.«o Encu,n 


■i»er«d 


OCT 1- 



Reason for Change: 

Renewal # 1 of agreement and to increase the quarterly payments. 


Previous Total 
Increase 
Decrease 
New Total 


$ 41688.00 

$ 25332.00 

$ _ 

$67020.00 


Funding Paragraph 

Service performed under this contract is to be continued 
in the succeeding fiscal year contingent upon funds 
being appropriated by the Legislature for this service. In 
the event funds are not appropriated for this service, 
this contract becomes of no effect and is null and void 
after June 30. 


Approved 
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Software Support and Services Contract 
PSI Exhibit 

Support Fee Addendum 

Customer: West Virginia University - Athletics 

Contract Year: July 1,1999 - June 30, 2000 


Service Program and Quarterly Service Charge - Please check service level desired. 
Current Service Program: Basic + Consulting Service 


Basic Service 

$4,560 

1 A, * /i 

□ 

Basic + After Hours Service 

'I/v;'. 

$5,739 

□ 

Basic + Consulting Service 

$6,333 


Premium Service 

$6,792 

□ 

rse Users: 

24 



Covered Products: 

Ticketing, Support Group, Recruiting, General Ledger, Accounts Receivable 
Systems, Network, and Third Party Operating Environment 


Please note: Sales tax will be added for California customers. 

Signatures 

The following are the signatures of representatives of PSI and CUSTOMER who have legal authority 
to bind their respective organizations and by signing have consummated this contract; 


Pacioian Systems, Inc 

/ 

By: 

t-'' 

Name: Jane C. Kleinberger 

Title: President _ 

Date: _ 


West Virginia University 
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West Virginia University 

Intercollegiate Athletics 
PO BOX 0877 

MORGANTOWN WV 26507-0877 



We would like to renew purchase order 201048 for an additional year of 
maintenance beginning July 1,1999 thru June 30,2000 under the same terms and 
conditions as the original order. 

If you have any questions, please give me a call. Thank you. 
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Soard of Trustees 

FY 

Buyer 

Date 

Acct.# 

P.O, Date 

Order# 

Purchase Change Request 

i 

99 

M 

4-19-99 

P 2367 

X 1180 

9-23-98 

201048 


Document 

□ Requisition (Cancellation only) 

□ Regular Purchase Order 
n Contract Purchase Order 

□ Open End Contract Purchase Order 
^ Agreement 


Vendor Name, Address, FEIN, Phone # 

Paciolan Systems 
2875 Temple Ave 
Long Beach. CA 908062212 


FIMS# 0000049808 


Item # 


Quantity 


Purpose of Change (Check boxes applicable) 

□ Cancellation 

S Increase/Decrease 

□ Unused Balance ($25.00 Maximum ) □ Error In Total Amount 

□ Freight □ Change of Account 

□ Renewal □ Change of Vendor Name/ 

Q Extension Error Address 

S Other 


Spending Unit Name & Address 
West Virginia University 
Dept of Intercollegiate Athletics 
PO Box 0877 


Morgantown, WV 26507-0877 


Description 


Unit Price 


Extended Price 


Change Order #2 


To correct change order # 1 
NOW READS: 

Quarterly Payments: $ 10,422.00 per quarter 


1/7V 




- '•"'Q D. 


'hereof 


Increase : $10,422.00 Total now reads: $34,710.00 

State Account # 4151 1999 0463 099 038 / X982 $ 10,422,00 

CHANGE TO READ: 

Quarterly Payments; $ 6072.00 



To Incorporate items as listed on following pages into the agreement with an 
increase of $ 17,400.00 

To decrease State Account #4151 1999 0463 099 038 = $ 10,422.00 (CO #1) 

To ADD 2 new State Account numbers 
4151 1999 0463 099 171 = $ 7,400.00 
4151 1999 0463 099 025 = $ 10,000.00 


EFFECTIVE DATE: March 1,1999 

Previous Total $ 34710.00 

Increase $ 17400.00 

Decrease $ 10422.00 

New Total $41688.00 


Funding Paragraph 

Service performed under this contract is to be continued 
in the succeeding fiscal year contingent upon funds 
being appropriated by the Legislature for this service. In 
the event funds are not appropriated for this service, 
this contract becomes of no effect and is null and void 
after June 30. 


Approved 


Procurement Officer 

// 


It Officer Date 





X 




Attorney General 


Reason for Change; 

To correct change order # 1 and to incorporate items listed on the following 
pages. 
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December 30, 1998 


Mr. Bob DeVault 
System Administrator 
West Virginia University 
Intercollegiate Athletics 
Ticket Office 
Morgantovwn, WV 26507 

Dear Bob, 

This letter is in reference to your request for a system analysis for West Virginia 
University in preparation for New User Interface (NUI). 


STANDARD NUI PRICING 

NUI pricing for all existing customers is as follows: 

Stand-alone In Any Combination 


Ticketing 

$4,000 

$4,000 

Support Group 

1,000 

1,000 

Credit Authorization 

n/c 

n/c 

Accounting (GL, AP, AR, PO) 

2,000 

1,000 

Facility Scheduling 

1,000 

n/c 

Recruiting 

1,000 

n/c 


Included with the NUI versions of the above software, the NUI version of the Mail 
List (ML) software and the Mailbox (MB) software are provided at no additional 
charge. 


NUI SOFTWARE MAINTENANCE 

The will be no additional charges for maintenance of the converted NUI software. 


2875 Temple Avenue Long Beach, CA 90806 
Office (562)595-1092 Fax (562)595-7900 
www.paciolan.com 
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RECOMMENDED TRAINING 

Based on the size of your organization, the number of software packages installed, 
and whether the NUI conversion includes accounting or not, there will be a 
recommended number of training days for the various NUI software packages and/or 
NUI conversion. 


REQUIRED HARDWARE/OPERATING SOFTWARE UPGRADES 

The implementation of the NUI software may require additional hardware (e.g. 
memory, disk) and an upgrade to AIX or Universe. Our technical staff has 
completed a system profile of your configuration and, based on a number of factors, 
there may be a need to upgrade memory and/or disk as well as load the necessary 
AIX or Universe release that will support the new software. The following are 
guidelines for any NUI install: 

1. Your system must be on an AIX version of 3.2 or greater. 

2. Your system must be on a UniVerse version of 7.3.Id or greater. 

3. The upgrade of UniVerse from version 6 to version 7 requires and 
additional 55MB of disk. 

4. The implementation of NUI requires an additional 80 to 150MB of disk. 

5. NUI requires 2MB of memory for each UniVerse users plus 8MB for the 
AIX operating system (e.g. a system with a 12-user UniVerse license will 
need at least 32MB of memory). 

6. After all new software is loaded, PSI recommends at least 500MB of free 
disk space. 

Based on the above guidelines, the evaluation done at the time of the last quote your 
system did not require any additional hardware. However, since it has been quite a 
while since it was reviewed, I have asked the tech department to re-analyze the 
system. I will let you know the results as soon as the come in. 


CUSTOM PROGRAMS 

There will be additional charges for converting custom programs to NUI. 

The conversion will be billed at our regular rate of $1400 per day. Any custom 
programs that we have identified at your site will be detailed below as estimates. If 
you are aware of others, please inform your account manager, Christine Harding or 
me. Be aware that the custom conversion estimates reflect the current custom 
programs. Should there be significantly enhanced, new ones added, or some 
deleted, the price will vary. 
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PRICING DETAILS 
SOFTWARE 


Qtv 

Description 

Price 

1 

NUI Ticketing SB+ License Fee 

$ 4,000 v/0 

1 

NUl Support Group SB+ License Fee 

1,000 

1 

NUI Accounting SB+ License Fee 

1,000 

1 

NUI Recruiting SB+ License Fee 

n/c 

1 

Day Custom Programming Conversion 
(RE-CONV:WVU and SG-ZONE:WVU) 

/1,400 


Subtotal, Software 

$ 7,400 

PROJECT MANAGEMENT* 


Qtv 

Description 

Price 

•^,000 

3 

Days, Training (TX) 

2 

Days, Training (SG) 

✓^,000 

/yooo 

|/4,000 

1 

Days, Training (RE) 

4 

Days, Training (GL,AR) 


Subtotal, Project Management 

$10,000 


SYSTEM TOTAL 


$17,400 


* All services are based on an 8-hour day (refer to Services Policies document) plus 
expenses: Travel expenses (airfare, meals, lodging, etc.) will be billed to customer as 
incurred. Unused training and consultation days will be credited to future service 
purchases. 

CABLING 

It is possible that your existing cabling does not conform to the most recent cabling 
specification laid out by Paciolan or by IBM. The proper cabling guidelines are 
outlined in the PSI document RS/6000 Cable Specifications (included with this 
letter) and are also contained in the Customer Service Reference Guide. 
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If your cables do not comply with these standards, it is possible that our non¬ 
standard cables will work without any problems. However, we have experienced 
problems with non-standard cables and AIX version 4. Therefore, any time spent by 
PSI troubleshooting problems caused by this cabling will be billed at prevailing rates. 
If you are unsure as to your cabling needs, please contact our Technical Support 
Department at 562/424-8070. 


ITEMS NOT INCLUDED 

Some items are not included in the price quotation and we want you to be aware of 
these costs as you budget for the TX2 and system installation. First, sales tax has 
not been quoted. For most customers (those not in California) PSI does not collect 
sales tax; however, you may have to include tax on the system in your total budget 
calculation. Any taxes (other than California) would be handled by you in 
accordance with your state regulations. 

The second item not included in the price schedule is the cost of travel, meals, and 
lodging of PSI representative(s) for their visit(s) to your offices for installation and 
training. These costs are billed to you as incurred, and no per diem charges are 
imposed. We will with work you to lessen the impact of these costs on your budget 
(attempting to take advantage of airfare discounts and utilizing special relationships 
that you may have with area hotels and/or restaurants). 

The third item not included is shipping costs, which are also billed as incurred. 


PAYMENT TERMS 

The prices quoted herein are guaranteed for a period of sixty days from the date of 
this letter. Our standard payment terms are 100% due in arrears, after product 
installation. 

Once you have an opportunity to review this information, please feel free to call me if 
you have any questions regarding the contents of this proposal. 


Sincerely, 


Kaihy Burt4{ 

Customer Sales Manager 
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Board of Trustees 
Purchase Change Request 


Document 

□ Requisition (Cancellation only) 

□ Regular Purchase Order 

□ Contract Purchase Order 

□ Open End Contract Purchase Order 
^ Agreement 


Vendor Name, Address, FEIN, Phone # 

Paciolan Systems 
2875 Temple Ave 
Long Beach, CA 908062212 


Item# 


Quantity 


FY 

Buyer 

Date 

Acct.# 

P.O. Date 

Order# 

99 

M 

3-2-99 

P000002367 

9-23-98 

201048 


Purpose of Change (Check boxes applicable) 

Q Cancellation 
[3 Increase/Decrease 

O Unused Balance ($25.00 Maximum ) □ Error in Total Amount 
n Freight □ Change of Account 

□ Renewal □ Change of Vendor Name/ 

D Extension Error Address 

□ Other 


Spending Unit Name & Address 

West Virginia University 
Dept. Intercollegiate Athletics 
PO Box 0877 


Morgantown, WV 26507-0877 


Description 


Unit Price 


Extended Price 


Change Order # 

To add New User Interface Software to the existing system as per the 
following pages. 

Quarterly payments now read: 

$ 6072.00 per quarter 

Increase quarterly payments to: 

$ 10,422.00 per quarter 


Effective Date: March 1, 1999 to June 30,1999 




\NV Stse 


Funding Remains the same. 


Reason for Change; 

To add the New User Interface Software to the existing system and to 
increase the quarterly payments. 



Previous Total 
Increase 


$ 24288.00 

$10422.00 


Decrease 


$ 


Funding Paragraph 

Service performed under this contract is to be continued 
in the succeeding fiscal year contingent upon funds 
being appropriated by the Legislature for this service. In 
the event funds are not appropriated for this service, 
this contract becomes of no effect and is null and void 
after June 30. 


New Total $34710.00 


Approved 
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PACtOLAN 
S.Y STEMS 




December 30,1998 


Mr. Bob DeVauit 
System Administrator 
West Virginia University 
Intercollegiate Athletics 
Ticket Office 
Morgantown, WV 26507 

Dear Bob, 

This letter is in reference to your request for a system analysis for West Virginia 
University in preparation for New User Interface (NUI). 


STANDARD NUI PRICING 

NUI pricing for all existing customers is as follows: 


Stand-alone In Any Combination 


Ticketing $4,000 $4,000 

Support Group 1,000 1,000 

Credit Authorization n/c n/c 

Accounting (GL, AP, AR, PO) 2,000 1,000 

Facility Scheduling 1,000 n/c 

Recruiting 1,000 n/c 


Included with the NUI versions of the above software, the NUI version of the Mail 
List (ML) software and the Mailbox (MB) software are provided at no additional 
charge. 

NUI SOFTWARE MAINTENANCE 

The will be no additional charges for maintenance of the converted NUI software. 
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RECOMMENDED TRAINING 

Based on the size of your organization, the number of software packages instaliedv ' t^ * 
and whether the NUI conversion includes accounting or not, there will be a ' ^ 
recommended number of training days for the various NUI software packages and/or 
NUI conversion. 


REQUIRED HARDWARE/OPERATING SOFTWARE UPGRADES 

The implementation of the NUI software may require additional hardware (e.g. 
memory, disk) and an upgrade to AIX or UniVerse. Our technical staff has 
completed a system profile of your configuration and, based on a number of factors, 
there may be a need to upgrade memory and/or disk as well as load the necessary 
AIX or Universe release that will support the new software. The following are 
guidelines for any NUI install; 

1. Your system must be on an AIX version of 3.2 or greater. 

2. Your system must be on a UniVerse version of 7.3.1d or greater. 

3. The upgrade of UniVerse from version 6 to version 7 requires and 
additional 55MB of disk. 

4. The implementation of NUI requires an additional 80 to 150MB of disk. 

5. NUI requires 2MB of memory for each UniVerse users plus 8MB for the 
AIX operating system (e.g. a system with a 12-user UniVerse license will 
need at least 32MB of memory). 

6. After all new software is loaded, PSI recommends at least 500MB of free 
disk space. 

Based on the above guidelines, the evaluation done at the time of the last quote your 
system did not require any additional hardware. However, since it has been quite a 
while since it was reviewed, 1 have asked the tech department to re-analyze the 
system. I will let you know the results as soon as the come in. 


CUSTOM PROGRAMS 

There will be additional charges for converting custom programs to NUI. 

The conversion will be billed at our regular rate of $1400 per day. Any custom 
programs that we have identified at your site will be detailed below as estimates. If 
you are aware of others, please inform your account manager, Christine Harding or 
me. Be aware that the custom conversion estimates reflect the current custom 
programs. Should there be significantly enhanced, new ones added, or some 
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PRICING DETAILS 

.! 'vZ’- 

irt , H-v SOFTWARE 

* -V'' 


Qty 

Description 

Price 

1 

NUI Ticketing SB+ License Fee 

$ 4,000 

1 

NUI Support Group SB+ License Fee 

1,000 

1 

NUI Accounting SB+ License Fee 

1,000 

1 

NUI Recruiting SB+ License Fee 

n/c 

1 

Day Custom Programming Conversion 
(RE-CONV;WVU and SG-ZONE:WVU) 

1,400 


Subtotal, Software 

$ 7,400 


PROJECT MANAGEMENT* 


Qty 

Description 

Price 

3 

Days, Training (TX) 

$ 3,000 

2 

Days, Training (SG) 

2,000 

1 

Days, Training (RE) 

1,000 

4 

Days, Training (GL,AR) 

4,000 


Subtotal, Project Management $10,000 


SYSTEM TOTAL 


$ 17,400 


* All services are based on an 8-hour day (refer to Services Policies document) plus 
expenses: Travel expenses (airfare, meals, lodging, etc.) will be billed to customer as 
incurred. Unused training and consultation days will be credited to future service 
purchases. 

CABLING 

It is possible that your existing cabling does not conform to the most recent cabling 
specification laid out by Paciolan or by IBM. The proper cabling guidelines are 
outlined in the PSI document RS/6000 Cable Specifications (included with this 
letter) and are also contained in the Customer Service Reference Guide. 
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If your cables do not comply with these standards, it is possible that our non¬ 
standard cables will work without any problems. However, we have experienced 
problems with non-standard cables and AIX version 4. Therefore, any time spent by 
PSI troubleshooting problems caused by this cabling will be billed at prevailing rates. 
If you are unsure as to your cabling needs, please contact our Technical Support 
Department at 562/424-8070. 


ITEMS NOT INCLUDED 

Some items are not included in the price quotation and we want you to be aware of 
these costs as you budget for the TX2 and system installation. First, sales tax has 
not been quoted. For most customers (those not in California) PSI does not collect 
sales tax; however, you may have to include tax on the system in your total budget 
calculation. Any taxes (other than California) would be handled by you in 
accordance with your state regulations. 

The second item not included in the price schedule is the cost of travel, meals, and 
lodging of PSI representative(s) for their visit(s) to your offices for installation and 
training. These costs are billed to you as incurred, and no per diem charges are 
imposed. We will with work you to lessen the impact of these costs on your budget 
(attempting to take advantage of airfare discounts and utilizing special relationships 
that you may have with area hotels and/or restaurants). 

The third item not included is shipping costs, which are also billed as incurred. 


PAYMENT TERMS 

The prices quoted herein are guaranteed for a period of sixty days from the date of 
this letter. Our standard payment terms are 100% due in arrears, after product 
installation. 

Once you have an opportunity to review this information, please feel free to call me if 
you have any questions regarding the contents of this proposal. 



Customer Sales Manager 




West Virginia University 

Intercollegiate Athletics 
PO BOX 0877 

MORGANTOWN WV 25507-0877 



MEMORANDUM 


TO; 


FROM: 


Helene Deni ken 
Purchasing Agent 



DATE; February 2 ,1999 


The attached requisition is a sole source order to Paciolan Systems for 
an upgrade to our existing system. It includes the license fee and days of 
training. All expenses will be paid by our department separtely through other 
funds. 

If you have any questions, please give me a call. Could you please fax this 
order to Kathy Bums at 562-595-7900. Thank you. 
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Software Support and Services Contract 


Software Support and Services Contract 


This contract is between Paciolan Systems, Inc. (referred to as "PSI") and West Virginia University-Athletics 
(referred to as "CUSTOMER"). The subject of the contract is the software support and services to be 
provided to CUSTOMER by PSI. This contract supersedes any previous software support contracts between 
the parties. 


Term 

This contract becomes effective upon installation of each software package. The term is for a period 
of one (1) year from the effective date. Upon expiration of the term, this agreement will be renewed 
automatically on an annual basis, unless canceled by CUSTOMER. 

Either CUSTOMER or PSI may terminate this contract upon receipt of a thirty (60) day written notice 
to the other party. Once cancellation has become final, telephone support, updates, documentation, 
and all other services will be terminated. CUSTOMER may request support services on a time-and- 
matehals basis at PSl’s published hourly rates. 


Payment & Credit Terms 

CUSTOMER shall pay to PSI the Quarterly Service Charge (QSC) listed on the attached Support 
Fee Addendum, with payments commencing on the effective date of the contract and continuing 
quarterly thereafter. 

Invoices are due and payable in accordance with the terms stated on each individual invoice. Failure 
to remit any amount when due shall entitle PSI to collect a late charge. Late payments shall bear 
interest on the unpaid amount due at one percent (1%) per month. CUSTOMER must report any 
disputes within five (5) working days of receipt of invoice. 

If payment is not received within 30 days of invoice, a past due notice may be sent anytime 
thereafter. If payment is not received 30 days after the past due notice, unless other mutually 
acceptable arrangements are made, a termination notice will be sent. Time-and-materials services 
may be provided following such termination, provided PSI receives payment in full for all past 
invoices and advance payment in the form of a purchase order or other form of payment acceptable 
to PSI. 


Support Fee Addendum 

Attached and incorporated herein is a Support Fee Addendum that includes a complete list of the 
PSI software products, which together with systems support service and third-party operating 
environment products constitute the software being maintained under this contract. Also listed are 
any custom programs which will be supported and/or modified on a time-and-materials basis at PSI’s 
published hourly programming rates. 

Any other software running on CUSTOMER'S computer, whether supplied by PSI or not, is not 
covered under this contract. 

PSI reserves the right to increase these maintenance charges, provided that CUSTOMER is given 
sixty (60) days written notice. 
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4/28/99 


Purchase Orders 

In the event of any conflict between this contract and the terms and conditions of any purchase 
order, the terms and conditions of this contract will prevail. 


Software Support and Services 

PSI will provide CUSTOMER software support and services as provided for in the PSI Service 
Policies document which is attached and incorporated herein. This includes service in the area of 
applications software, systems, network, and third-party operating environment support. Service 
hours and the type of service CUSTOMER will receive will be based on CUSTOMER’S choice of 
Service Programs, as described in the PSI Service Policies. PSI reserves the right to amend these 
policies provided that CUSTOMER is given written notice sixty (60) days prior to PSI implementing 
such amendments. 


System Access 

CUSTOMER wiil provide PSI access to the software via a direct voice grade telephone line and a 
PSI-approved modem. Telnet access is also desirable, but must be in addition to a phone line and 
modem access. Phone calls and telnet access from PSI to CUSTOMER’S system will be at PSI's 
expense to the extent necessary to provide software support as outlined in this contract. 


Third Party Operating Environment Support 

PSI agrees to provide, as applicable, customer support services for the following third-party 
operating environment products; Universe database management system (Universe), AIX operating 
system (AIX), SB+ interface system (SB+), Protobase credit authorization software (PB), (jointly 
referred to as the OPERATING PRODUCTS) used by CUSTOMER in conjunction with the operation 
of PSI-developed software. 

CUSTOMER warrants, where applicable, that it has the right to use Universe, AIX, SB+, and PB 
and has purchased or will purchase, in conjunction with this Agreement, the applicable 
OPERATING PRODUCTS for use with CUSTOMER'S system. The rights to the OPERATING 
PRODUCTS and all related proprietary information shall at all times remain with the respective 
developers. Ardent Software (UniVerse and SB+), International Business Machines (AIX), and 
Southern DataComm (PB). PSI warrants that the OPERATING PRODUCTS will function to the 
extent warranted by their developers. 

CUSTOMER also warrants that it wiil maintain the host computer system according to the 
environmental and maintenance standards of its manufacturer and will at all times keep in place an 
active service contract by a certified provider for the support and maintenance of the host computer 
system. 

This contract does not provide for operating environment system services relating to the performance 
of software not developed by PSI. Nor does it provide for service on components of operating 
environment products that are not used by PSI software. In addition, this contract does not provide 
for support of any operating environment system services related to the use or connection of any 
hardware items not specifically approved by PSI. 
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4/28/99 


Operational Databases/Sites 

PSI support services are limited to the support of only one database on each of the PSI software 
systems specified in the Covered Products Section of the Support Fee Addendum. The database for 
each software system is limited to one operational site. A database is a distinct file set required to 
support one operational entity. An operational site is defined as any number of people operating a 
software system at a specific location. Other databases or operational sites must be provided for by 
written agreement between PSi and CUSTOMER. 


Education/Retraining Requirements 

If PSI can demonstrate that CUSTOMER'S key personnel responsible for running the PSi software 
systems are insufficiently educated to perform essential system functions, PSI may recommend in 
writing that these individuals receive additional training at PSI's published training rates. 
CUSTOMER'S failure to follow this recommendation may be deemed as default by PSI and may 
result in termination of the Software Support and Services Contract if such failure materially hinders 
PSI's performance of this contract. PSI is responsible to notify CUSTOMER in writing sixty (60) days 
in advance of the effective date of termination. 


Amendments 

Additions of software systems or Universe and AIX users to this contract may be made during the 
contract term by a written agreement signed by representatives of both parties. Additional software 
systems and/or additions to the number of OPERATING PRODUCT users will increase the support 
fees. CUSTOMER may delete application software systems from this contract. Requests for 
deletions must be submitted in writing to PSI at least sixty (60) days prior to the date of the intended 
change. 

Addition of a Service Program can be made at any time. Discontinuing a Service Program requires 
sixty (60) days written notice. Once discontinued, the Service Program can not be reinstated for a 
period of one year. 


Software Modification 

Any modification by CUSTOMER of a PSI software system, OPERATING PRODUCT, or their 
related files without written permission from PSI will result in the termination of this software 
support and services contract. 


Limitation of Liability 

Neither PSI nor CUSTOMER will be liable for special, indirect, incidental, or consequential 
damages arising out of this agreement. 
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Settlement of Disputes 

Any dispute affecting this contract will be resolved by submitting the dispute to an independent 
arbitrator chosen by agreement of PSI and CUSTOMER and such arbitration shall be conducted in 
accordance with the rules of the American /Vbitration Association. It is agreed that the decision of 
this arbitrator shall be binding, and that the costs of settling the dispute shall be allocated among the 
parties by the arbitrator. 

Services Policies Acceptance 

Attached as an exhibit and incorporated herein are PSI’s Services Policies. These policies detail 
the service program choices available and the support services provided within each service 
level. CUSTOMER has read, understands, and agrees to abide by these policies. 


Correspondence 

/Ml communications between the parties in connection with this contract should be in writing and 
addressed as follows: 


To PSI: 

Paciolan Systems, Inc. 

2875 Temple Avenue 
Long Beach, CA 90806 
Attn: Contracts Administrator 

To CUSTOMER: 

Mr. John D. Twining 
West Virginia University-Athletic 
Intercollegiate Athletics Coliseum 
Morgantown, WV. 26507 

Signatures 

The following are the signatures of representatives of PSI and CUSTOMER who have legal authority 
to bind their respective organizations and by signing have consummated this contract: 


Paciolan Systems, Inc. 

By: 

Name: Jane C. Kleinberger _ 

Title: President _ 

Date: iZcc^. ^ T 



West Virginia 
University-Athletics 




Name: 3> 






Title: A-0 

Date: 
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West Virginia Board of Trustees 

Buyer. M Page 1 of ® Pages 

PO. No.: 

201048 


Date: 

WVFIMS Acct. No.: 

Institution: West Virginia University 

9-23-98 

P000002367 

Purchase Order 

Fiscal Year: 99 


Vendor Name and Address: 


Paciolan Systems 
2875 Temple Ave 
Long Beach, CA 908062212 


FI MS# 

0000049808 


Ship To; 

West Virginia University 
Dept. Intercollegiate Athletics 
PO Box 0877 

Morgantown, WV 26507-0877 


Invoice in Quintuplicate To: 

West Virginia University 
Procurement Services 
PO Box 6024 

Morgantown, WV 26506-6024 


Agreement 

This Agreement constitutes the acceptance of contract made by and between the WEST VIRGINIA BOARD OF TRUSTEES 

on behalf of West Virginia University and Paciolan Systems for 

Basic Software Support Fee and Consulting Services as per the following pages. 


Service beginning July 1^, 1998 and extending until June 30, 1999 . All in accordance with standard form of agreement 
attached hereto as a part hereof. 


SCHEDULE OF PAYMENT 

$ 6072.00 per quarterly 

Not to exceed $ 24288.00 


WV State Purchasing Divisiori 
Administiation unit 
Certified Encumbered 



FEE: $ 24288.00 

TRAVEL EXPENSE: $__ 

OTHER EXPENSE: $_ 

TOTAL: $24288.00 




Attorney General 



TOTAL: $24288.00 


Authorized 
Signature:. 



Procurement Officer 
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Sofivure Support and Services Contract 

PSi Exhibit ' ' . 

Support Fee Addendum 

Customer: West Virginia University 

Contract Year: July 1,1998 — June 30,1999 

Service Program and Quarterly Service Charge — Please check service level desired. 


Basic Service 

$4,317 □ 

Basic + After Hours Service 

$5,484 □ 

Basic + Consulting Service 

$6,072 05 / 

Premium Service 

$6,528 □ 

Universe Users: 

24 

Covered Products: 


Ticketing, Support Group, Recruiting, General Ledger, Accounts Receivable, 
Systems, Network, and Third Party Operating Environment 

Signatures 


The following are the signatures of representatives of PSI and CUSTOMER who have legal authority 
to bind their respective organizations and by signing have consummated this contract; 

Paciolan Systems, Inc. 

West Virginia University 

By: 


Name: Jane C. Kleinberger 

^ / 

Name: John D. Twining 

Title: President 

Title: Assistant Athletic Director for 

Date: April 24,1998 

Finance 

Date: July 23, 1998 


04/24/98 
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Software Support'and Services Contract 


Software Support and Services Contract 


This contract is between Paciolan Systems, Inc. (referred to as "PSI") and West Virginia University (referred 
to as "CUSTOMER"), The subject of the contract is the software support and services to be provided to 
CUSTOMER by PSI. This contract supersedes any previous software support contracts between the parties. 


Term 

This contract becomes effective upon installation of each software package. The term is for a period 
of one (1) year from the effective date. Upon expiration of the term, this agreement wiil be renewed 
automatically on an annual basis, unless canceled by CUSTOMER. 

Either CUSTOMER or PSI may terminate this contract upon receipt of a sixty (60) day written notice 
to the other party. Once cancellation has become final, telephone support, updates, documentation, 
and all other services will be terminated. CUSTOMER may request support services on a time-and- 
materials basis at PSI’s published hourly rates. 


Payment & Credit Terms 

CUSTOMER shall pay to PSI the Quarterly Service Charge (QSC) listed on the attached Support 
Fee Addendum, with payments commencing on the effective date of the contract and continuing 
quarterly thereafter. 

Invoices are due and payable in accordance with the terms stated on each individual invoice. Failure 
to remit any amount when due shall entitle PSI to collect a late charge. Late payments shall bear 
interest on the unpaid amount due at one percent (1%) per month. CUSTOMER must report any 
disputes within five (5) working days of receipt of invoice. 

If payment is not received within 30 days of invoice, a past due notice may be sent anytime 
thereafter. If payment is not received 30 days after the past due notice, unless other mutually 
acceptable arrangements are made, a termination notice will be sent. Time-and-materials services 
may be provided following such termination, provided PSI receives payment in full for all past 
invoices and advance payment in the form of a purchase order or other form of payment acceptable 
to PSI. 


Support Fee Addendum 

Attached and incorporated herein is a Support Fee Addendum that includes a complete list of the 
PSI software products, which together with systems support service and third-party operating 
environment products constitute the software being maintained under this contract. Also listed are 
any custom programs which will be supported and/or modified on a time-and-materials basis at PSI’s 
published hourly programming rates. 

Any other software running on CUSTOMER'S computer, whether supplied by PSI or not, is not 
covered under this contract. 

PSI reserves the right to increase these maintenance charges, provided that CUSTOMER is given 
sixty (60) days written notice. 
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Software Support'and Services Contract 


Purchase Orders 

In the event of any conflict between this contract and the terms and conditions of any purchase 
order, the terms and conditions of this contract will prevail. 


Software Support and Services 

PSI will provide CUSTOMER software support and services as provided for in the PSI Service 
Policies document which is attached and incorporated herein. This includes service in the area of 
applications software, systems, network, and third-party operating environment support. Service 
hours and the type of service CUSTOMER will receive will be based on CUSTOMER’S choice of 
Service Programs, as described in the PSI Service Policies. PSI reserves the right to amend these 
policies provided that CUSTOMER is given written notice sixty (60) days prior to PSI implementing 
such amendments. 


System Access 

CUSTOMER will provide PSI access to the software via a direct voice grade telephone line and a 
PSI-approved modem. Telnet access is also desirable, but must be in addition to a phone line and 
modem access. Phone calls and telnet access from PSI to CUSTOMER’S system will be at PSI's 
expense to the extent necessary to provide software support as outlined in this contract. 


Third Party Operating Environment Support 

PSI agrees to provide, as applicable, customer support services for the following third-party 
operating environment products: Universe database management system (Universe), AIX operating 
system (AIX), SB+ interface system (SB+), Protobase credit authorization software (PB), (jointly 
referred to as the OPERATING PRODUCTS) used by CUSTOMER in conjunction with the operation 
of PSI-developed software. 

CUSTOMER warrants, where applicable, that it has the right to use Universe, AIX, SB-i-, and PB 
and has purchased or will purchase, in conjunction with this Agreement, the applicable 
OPERATING PRODUCTS for use with CUSTOMER’S system. The rights to the OPERATING 
PRODUCTS and all related proprietary information shall at all times remain with the respective 
developers. Ardent Software (Universe and SB-i-), International Business Machines (AIX), and 
Southern DataComm (PB). PSI warrants that the OPERATING PRODUCTS will function to the 
extent warranted by their developers. 

CUSTOMER also warrants that it will maintain the host computer system according to the 
environmental and maintenance standards of its manufacturer and will at all times keep in place an 
active service contract by a certified provider for the support and maintenance of the host computer 
system. 

This contract does not provide for operating environment system services relating to the performance 
of software not developed by PSI. Nor does it provide for service on components of operating 
environment products that are not used by PSI software. In addition, this contract does not provide 
for support of any operating environment system services related to the use or connection of any 
hardware items not specifically approved by PSI. 
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Software Support:'and Services Contract 


Operational Databases/Sites 

PSI support services are limited to the support of only one database on each of the PSI software 
systems specified in the Covered Products Section of the Support Fee Addendum. The database for 
each software system is limited to one operational site. A database is a distinct file set required to 
support one operational entity. An operational site is defined as any number of people operating a 
software system at a specific location. Other databases or operational sites must be provided for by 
written agreement between PSI and CUSTOMER. 


Education/Retraining Requirements 

If PSI can demonstrate that CUSTOMER’S key personnel responsible for running the PSI software 
systems are insufficiently educated to perform essential system functions, PSI may recommend in 
writing that these individuals receive additional training at PSI's published training rates. 
CUSTOMER'S failure to follow this recommendation may be deemed as default by PSI and may 
result in termination of the Software Support and Services Contract if such failure materially hinders 
PSI's performance of this contract. PSI is responsible to notify CUSTOMER in writing sixty (60) days 
in advance of the effective date of termination. 


Amendments 

Additions of software systems or Universe and AIX users to this contract may be made during the 
contract term by a written agreement signed by representatives of both parties. Additional software 
systems and/or additions to the number of OPERATING PRODUCT users will increase the support 
fees. CUSTOMER may delete application software systems from this contract. Requests for 
deletions must be submitted in writing to PSI at least sixty (60) days prior to the date of the intended 
change. 

Addition of a Service Program can be made at any time. Discontinuing a Service Program requires 
sixty (60) days written notice. Once discontinued, the Service Program can not be reinstated for a 
period of one year. 


Software Modification 

Any modification by CUSTOMER of a PSi software system, OPERATING PRODUCT, or their 
related files without written permission from PSI will result in the termination of this software 
support and services contract. 


Limitation of Liability 

Neither PSI nor CUSTOMER will be liable for special, indirect, incidental, or consequential 
damages arising out of this agreement. 
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Software Support'and Services Contract 


Settlement of Disputes 

Any dispute affecting this contract will be resolved by submitting the dispute to an independent 
arbitrator chosen by agreement of PSI and CUSTOMER and such arbitration shall be conducted in 
accordance with the rules of the American Arbitration Association. It is agreed that the decision of 
this arbitrator shall be binding, and that the costs of settling the dispute shall be allocated among the 
parties by the arbitrator. 

Services Policies Acceptance 

Attached as an exhibit and incorporated herein are PSI’s Services Policies. These policies detail 
the service program choices available and the support services provided within each service 
level. CUSTOMER has read, understands, and agrees to abide by these policies. 


Correspondence 

All communications between the parties in connection with this contract should be in writing and 
addressed as follows: 


To PSI: 

Paciolan Systems, Inc. 

2875 Temple Avenue 
Long Beach, CA 90806 
Attn: Contracts Administrator 

To CUSTOMER; 

Mr. John D. Twining 
West Virginia University 
intercollegiate Athletics 
Coliseum 

Morgantown, WV 26507 


Signatures 

The following are the signatures of representatives of PSI and CUSTOMER who have legal authority 
to bind their respective organizations and by signing have consummated this contract: 


Paciolan Systems, Inc. 

By: 

Name: Jane C. Kleinberger 

Title: President _ 

Date: April 24,1998 _ 


West Virginia University 



' / IL' 


Name: John D. Twining 




Title: Assistant Athletic Director 


for Finance 


Date: July 23, 1998 
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Vendor: 

Paciolan, LLC 

5171 California Ave, Suite 200 

Irvine, CA 92617 

Supplier #: 

Ship To: 

West Virginia University 

Procurement, Contracting and Payment Services 

PO Box 6024 

Morgantown, WV 26506 

Invoice To: 

West Virginia University Payment Services 

One Waterfront PI / 3rd FI / Don Knotts Blvd 

PO Box 6024 

Morgantown WV 26506-6024 

Ph: 304-293-5711 

Itemize Invoices According to Contract 

One (1) original invoice required 

Date of Order / Buyer: 

Payment Terms: 

Ship Via: 

FOB: 

Freight Terms: 

Delivery Date: 

July 1,2018 

30 Net 

N/A 

N/A 

N/A 

Per Agreement 

Sara Harvey 







^ UfestVirginiaUniversity. 


Agreement 


Procurement, Contracting & Payment Services 
One Waterfront Place /3rd Floor / Don Knotts Blvd 
PO Box 6024 
Morgantown WV 26506 
Ph: 304-293-5711 

Visit WVU PCPS on the internet: http://pcps.wvu.edu 


Number; 


U19PACSTUBHUB 


Please show this number on all packages 

and documents related to this 

Agreement. ^ 
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AGREEMENT 

This Agreement constitutes acceptance of contract by and between West Virginia University Board of Governors on 
behaifof West Virginia University and Paciolan, LLC 

For: StubHub integration with Pacioian services 


Services beginning July 1, 2018 and extending through Termination 
All services shaii be performed in accordance with the standard form of agreement attached hereto as a part hereof. 


If 'Open-End' is stated in lieu of total purchase order amount - it is due to indefinite 
quantity or length of service required; but, only to the extent the services remain within 
the intended scope of work. 


Total Amount 
of this Order: 


$ Open-End 


Authorized Procurement Officer Signature 
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OPT IN TO VALIDATICMV AND FtiLFILLMENT AGKCXMENT 


This Opi In 10 Vaiidition and FHiriflmenl Agneemem C»l»e “Agretrnenr) t$ made by and between Paciolan. LLC., ha\ing its principal pl^ of business ai 5171 California Avenue, Suhe 200. Irvine. CA 92617 
CTociolwi'T and the Paciolan Client set fonh on the slgnatnie page below ^Faciolan Oienri, with a principal place of business ai the address set fonh on the signAtuie page, erfcctivc as of lie effoctivt date 
set forth on the ugiuture page below r’EfTective Dae">. This Afreemenl establi&hes lie getteral terms and cunditions itiai shall govern Itoliel resale iategration of PacioUn Oienl tickets between Pnciolan and 
StubHub. Inc. ( SlubHub ) tlMotigh links and InicgrAiion. 1 his Agreement amends, restates and supersedes any previous Opt In to Validalkin and Fulfillment Agreements peeviously eitieitd into between the 
patties. Now. therefore, (he pdrties Isereby agite as follows: 


1. CKiTAtM DonNmoN.s. “StubHub Marks" mean the SlubHub domain nnn>es. uademarks, logos 
ar^ oiitr branding elements to be used in the performance of this Agicemcnt. "SlubHub Site" means 
the webshe owned and operated by SlubHub aixd currently accessible at www.stubhufe.com . as well 
as any mobile sites, applicaUtms. and future domain names made available by StubHOb for third ponies 
to sell event tkkeis. "Marks** means the PacloUn Client Marks or SlubHab Marks, as applicable "Net 
Sales Revenue" means the total logistka fees, buy fees, and sell fees StubHub actually rerains with 
respect to a Qualifying Transaction for a Qualified Event less (i) the processing fees (e g. payment 
pnoccaaing. logistiesAidivery fees, and customerescolatiaiisK nmJ lit) any canccllarions (including but 
not limited to any cancellations due to known or suspected fiaod) and returns. T'aciolan Chen; Marks’* 
mcaiis (be Faciolan Client domain names, (radcntaits, website addresses, logos and other tManding 
elements used in the performance of this Agreement. '‘Qualified Evenr means any live event ihol 
Paciolan and Paciolan Clicai mutually agree to doctrontcally inicgraie on the StubHub Sl« to allow 
for dcciroMic conoci arid reissue. ‘X^llfyiag Transaction" is a fuiniled sale order, via the VAF 
Services < as dePmed bdowk placed on the StubHub Site by a secondary buyer of tickets (u a Oulincd 
Event at a discrete time, as vi^fied by the sy^m time stamp (i.c. multiple orders by one buyer shall 
cotMtiluic more than one Qualifying TraosaciionV ‘Term" means from die Effective Date llimugh the 
capirntkMi date set forth on die rignature page below “Subliocnsed Sites'* means the wtbsilei owned 
af>d operated by the Paciolan CUenL 

2. PuiniltnenL, Intcf raiion mvI Bar Code AvailabiKly. Fulfil iment, for purposes of this Agresmem, 
will utilize the integration between Paciotnn and StubHub. Accordingly, pursuant to ikis Agreement. 
StubHub customers shall receive tickets generated by PaciolBM ihrvwgh the SlubHub platfoim tllie 
"VAF Sennocs ’l F.lectronk delivery shall be the exdudrc method for fumUment Of lickeia via the 
VAF Servioe*. All liciceis will indicate "StubHub * under tlie ikkel price ne W If a Qualified Evem is 
cancelled or pootpoired .md not rcscliedukd within thirty (30> days of postponement, payments made 
by Paciolan to Pacinian Cliem for ihe applicable Transaction Fees shall be refunded to Paciolan, or, if 
not yet paid, shall be deducted from the subsequeui poymcnr to Paciolan Clicjii. If and when reason 
ticket hoidcra choose to use. and actually use, liw ‘iCrrdil My Season Account F«nci'tonaliiy“. witltin 
the SiubHiA Site, for payment processing, payments will be remitted to Paciolan for payment to 
Paciolan Oient. Paciolan Client agrees and aclmowledgcs that all Paciolan Client single ticket bar 
codes may not be available to the public until fire (51 days before the applicable event. 

3. Direct Lvtings. Paciolan Client siial) have the right, but not the obligation, to sdl primary iickeix 

via the StubHt* Site <mi an cvent-by-evenu lickei-by licket bask. Any pimary ticket lined by or on 
behalf of Paciolan Client on the .^ubllub Stic shall rsot constitute a Qualifying Trartsacdon for 
paytnent purposes, and as ro Transaction will be applicafclc lo such M.rilng Paciolan Clicni 

will ensure that all prirnary lickcl listings are in compliance with StubllUb's User Agreemeni, Privacy 
Policy, Primary Listings Policy, and all other terms ami condhinns referenced on the StubHub Site " 

4. Promotionai ObUgatioiK. Paciolan Client will petfonn the pfOtrwtmna] obligolions set forth on 
Attachment I. 

5. Customor Data. Upon execution of this Agreement, Peciolaii Oient will receive via SlubHub 
available uansaciian doT# for the then pnor three (3) years .Such data will be delivered via a FTP 
upload and will typically include event, event date, section, row, ((iiaatiiy of iransnctions, quantity of 
reals, total QMS (Gross Merchandire Sales - ticket cost Inclusive of feesi and Average Ttcket Price 
(ATP). D«.t to be delivered via secure FTP upload. Thercaftc#. Paciolan Oicai shall receive tuch 
data arwiiaily Paciolaii Client shall have access to certain StubHub customer data via the Paciolan 
ticketing system, including but not limited to customers* names, emails, .real location, aed encrypted 
credit card iafonuation (“Customer Data’*), which Is lo be used for the sole purpores of facilitating the 
cancel and reissue of tickets and asrisliag customers with any fulfillnKm issues (including, but not 
limited to. customer service and inosaction based email^ delivery of print at home lickete. 
cancdbtioitt, imtificauon of lime cflanges, etc.), except att ret forth below. Customer Data shall 
remain the sole property of SltdrHub and skaII ik>( be us^ by Pacioian Cltem to cooiact casiomeia for 
marketing purposes or for any r«aso« not directly related to rhe fulfillment of live tickets pun;hi»ed, 
cxcepL (1) iimil such Customer Data becomes Consented Customer Data (a* defined Irelow) via 
SiabHub s coitfintiaiion of reveipi of ihc appiicabid cooseni an contemplated below; ox (il) if such 
Customer Data was previously or is subsequently received by Paciolan ClietH via any other means, 
iecluding. but not limited to. a minsaclion or inquiry independent of SlubHub. a buying list d 
graduating student, etc., ia which case, such customer data shall no longer consiiiuie Customer Data 
Should SlubHub kave a reasonable basis for believing that either its privacy policy or uaLoiory privacy 
laws are being violated through Paciolan Client’s use of any Customer Data. Paciolan Clteni agrees 
to respond in a timely fashion to StubNub's reaaciiablfr requests for infornution related dieieio. 
Notwithstanding the forgoing, subject to and conditioned upon StubHub*s licenre to IHKiolan, 
Pai.'iolan hereby groats to Paciolan CTiem a perpeiutl and inrcvocable sublkenre (o Consented 
Cusiomer Data tp be used for Pactolan Client's marketing purposes In accordance with Paciolan 
Oienfs privacy policies oad practices and all applicable privacy laws, which will include, at a 
minimum: a) a publicly ac^ible privacy policy for Customers to review; b) an opt ocl in all email 
niarkcbog as to future emails; c) no reference to Customers as StubHub Ctislamers except in nn initial 
welcome email. "Consented Cuctomer Data" shall mean Customer Data, whereby the applicable ticket 
purchasing customer has wnsenied clectiuniially to the release and transfer of Hs Customer Data by 
StubHub to the Paciolafi Client. Paciolan shall i»o4 be responsible fcir obtaining such consent from the 
customer whh respect to the Consented Customer Data. Consented Customer Date shall not be used 
by Paciolan Client for marketing purposes until suck consents are received from ticket purchasers 
thiOugb SttibHub’s checkout process. Paciohiq Clieni shall use flic Coiuecled Cu&lOfner Data in 
•ccmdance with Paciolan aienl’s privacy policy nod in compliance with applicable law. Paciolan 
Clieni at^s not to take retaliatory or punitive action against SlubHub customers based on the 
customer s sale or purchase of tickets on the StubHub Site, through ike cancellation of season tickets 
or otherwise, tluoughoui and afler the Tcm of this Agreement. Upon Paciolan aicoi’s extxuliot of 
tins Apeentent. Paciolaii (via StubHub) will provide Paciolan Client transaction data for Paciolna 
Gienf s events for the then prior three (3) years. Such prior transaction data will be provided only for 
the genre evenis ihai will be supported by the Ucketing integration contemplated by the parties 


hcTTundes-. Forcxompic. if Paciolan Client Is integrated for Footbail and Men’s Basketball Quilined 
Events only, Mien the Paciolan Clicni would not receive Men’s Hookey or Womca'i Volleyball 
vanaaclion date Thcreallter. Paciolan will provide such dataarwuaJly to Paciolan aienl. 

6. Padfdnn ClicM Restrktsuns. During the Term, except with respect to the paperless transfer tickeis 
or similax process utilized (i> for privileged groups, such as students, faculty and staff, (ii) fox cMumm 
clubs, or (iii) whh respect to zero or nonunai value tickets (U- compsk Paciolan Cllettt mi»t not (i) 
establish an in-house aeivicc or engage any third parly services (iaefudmg but not limited lo primary 
Ijckwing seiYiccf «r well os secondary ticketing services) that enable the paperless liansfcr of tickets 
to Qualified Events, unless ail lickeU ate and remain freely ood openly irnasferable through the 
,^ufcHiib Site, (h) permit, irapletnenl or establish any technology, processes, services or other means 
that prevent the free and open ii’ode of tickeis (hro;igh the StubHub Site in accordance with the 
provisions of this Agreeineor, Cm) establith (either by itself or through a third piny) an in-hottsc 
service designed to enable to facilitate die resale or iran.sfer of ils tickets. (lv> engage any other 
secondary ticketing service apart from StubHub; aiKl/br (v) in any other way. proltibil or limit (he free 
and open transfer of any of ils Uckets on the SlubHub Slie; provided however, for puqjose of clauses 
(i)-(v) above, that If Faciolaii Oieni is. os ot die date of (his Agreement, subject to any pre-existing 
regulations, agreements or policies (hat limit or restrict the resole of tickeu that have been allocated 
to students, staff, faculty or suites only, then Paciolan Oieni moy decline the provision of VAF 
Services to Paciolan Clieni in respect of those affected tickcu only. If Paciolan Client breaches any 
proviMon of (his Section 6. Paciolan may terminnte (his Agreement upon notice to Paciolan Client. 

7. Customer Ecrvlce. Paciolan aieiu will provide its sexvices in ■ professional manner and in 
accoidaiwe with applicable laws and regulations StubHub wMI provide customer support in the form 
of a cal) center and email support consistent with lU customary and current customer service offering 
but will not gonoroUy provide any on-sUc customer suppon lo Pwciolan Clieni with the exception of 
the firii Qualified Event afler ike Effective Date with reaped to which Paciolan Clieni requests onsite 
customer suppon. Paciolan Ciient agrees to provide a commercially reasonable, onote professional 
location for StubHub lo handle on-siic issues ia its chscrelion. vvWch shall be equipped at a miuirnum 
with elecuidiy and aa internet connection. StubHub will provide training and tools necessary for die 
venue box olTicc ciaff to respond to any customer service issues in a aalisfaciory maauer and Paciobn 
Oient will provide all other requisite on-site customer support 

8. Trademark Ltcenseo. Subject to 6Ud> wrillen guidelines on usage as may be periodkally pn^vided 
to StubHub by Paciolan UicBU during the Term of this Agreement. Poctoian Client hereby grants lo 
PAciolao a non-exclusive, royolly-free, snbliceiwable. worldwide right and license lo use. transmit, 
store, dispby. reproduce and copy ike Paciolan CTicnt Marks lo the extent necessary to enable 
SlubHub to perform its obligatiotut and exercise ii$ nghts under this Agreemeni, provided that such 
StubHub use maU be subject lo the prior written consent of Paciolan QienL Subject to xuch written 
guid«diiie« 0*t usage as may be periodically provided to Paciolan Oicni by SlubHub, during the Term 
of this Agiecment, subject to and condiUoned upon the license granted from SlubHub lo Paciolan, 
Paciolan hereby grants to Paciolan Client a non-exclusive, royaliy-free. non-ftabl»ceasablc. worldwide 
right and license to use, iraiismii, store, drtptoy. repewhicc nnd copy the StubHub Marks to ilie extern 
necessary to enaWe Paclolin CUeni (o perform ils obligaiioas amfct ihU Agreemeni. Except as set 
forth herein, no right, title, Ucenoe, or iraeiest in any Marks is intended to be given to or acquired by 
the oihcf parly or StubHub with respect to Pactolan aienl Mark by (he cuccution or pcrformaiice of 
this Agretmeni. All goodwill arismg oul of any use of any of the Marks will inure solely to the benefit 
of Us original owner. PackMan makes no representations or warranties with respect to the StubHub 
Marks ami assumes no ItebilKy or rcspooslbillty with respect to the license granted herein. 

% Third Party RencAdary. It is expressly agreed by the parties, that StubHub. Inc., and i) successors 
and assigns, subikfioiies Mid parent companies, is Intended to be a (hird party bondictary to (his 
Agreemeni and ikall be emilled to all rights and benefits contemplated berehy as though a signatory 
to this Agieemeat For (he avoidance of doubt, such righis shall Include SlubHub’s right to proceed 
directly against Paciolaii ClJent to enforce a breach of this Agreennent. 

10. I*ayineata. Paciolan aieni shall bo eligible for payment of Transaciton Fee* identified on ihe 
signature page. Paciolan will provide Paciohm Client a reomkly reportlag of the Tranwetion Fee*. In 
addition to tire other condiliotis «( forth in this Agremncnl, all ’I'lansaclion Fees diall be subject to 
and conditioned upon Paciolan* s receipt of (he corresponding paynieni from StubHub 

11. CoufideMiialily. A party's ^otifidcntial Information" is (tefined as any ocmfideqiial or ptoprictiry 
iiifonnaiion of a pony which is diseased to the ctlier party in • writing marked confidential or, if 
disclosed oiitlly, is Idonrificd a% confidereial at the lime of diaclosuie. It is specifically agreed that any 
irtfonnalioii rehitcil (o ScubHub lhai Is not publicly available is Confidential Inforinalion of PackMan 
for purpoBcs of this AgrcemenL For ihe avoidance of doubt, SlubHub, while a third preiy bene fid ary. 
ia not a "party" to this Agrteroeni. Each pnrty will hold the other party's ConftdeiMid Infortnation in 
confidence and will noi disclose such ConftdenUaJ toformaUDR to third panics nor use the other pony *» 
Confidential Information for any purpose other than os required to perform under this Agreement 
Such restrklkms wifi not ^ply to Confidemial Information which (a) is already known by ihc 
recipteiu. (b) becomes ptteilkly known through (to act or fault of the recipient. <c) U received by 
leciptenl from a third pany without u rcsiriciion on disclosure or use. or (d) is independently developed 
by recipient withouc reference to (he Confidemial Information, The restriction on disclosure will not 
apply to Confidcniial Infonoaiioa which U required to be disclosed by a court governroeol agency, 
regulatory requiremimt. or similar disclosure requirement, provided that recipicm will first notify the 
disclosing party of such disclosure requirement or order and aae reasonable efforts lo obtain 
confideniial treatmesit ora protective order. The panies' respective obligatiotw Itereundcr will survive 
the expiration or early Krmjaation of this Agrccmeiu for a period of three <3) years. Upon terminaUen 
trftiiri Agreefneat, and upca written requeal, the receiving pany will lesurii to tha disclosiiig pany oil 
Confidealial Informaiion of the disclosing party aid all documents or media containing any such 
Coiifideniial InfonnaOon and any and all coptes or extracts (hereof. 
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IZ TerraimUaiw This Agreeroeni will be icnninabtc early <i) if a party maieriilly breaches ihis 
Agreenwint and does not cure sucJi breach wiihirt icn (10) days following wntien notice thereof from 
the non breaching party; (ii) by muiual wriuen agreeirent; (iii) upon lerminaOon or enpiralioo of ll>c 
comracnial relational p between Pnciol&n and Stub Hub contemplating the uransaciions set forth 
herein; or{iv) termination of the Ticketing Agreement Upon eiipfnitian or lermifiatioii, all licenses 
granit^ Ix^undcr shall lermii\aie unless sticb licenses arc perpetual. Sections I (Certain 
Defiiutions”); 5 (Xustomcr Oata**). only with respect to perpetual subikense granted lo Paciolan 
Giem; tl (**ConfiUentiaUty''): 12 ('TerminalkMi*'); 13 (**Rq}rc8cniaiions and Warranties’*): 14 
{‘•bideronificalion^; 15 (‘‘Uiiiitation of Uabllliy*’), and 16 (“Oeneral") will survive the expiration or 
early termination of this AgreemeiiL 

\X RcpresiCfilation and Warranties. Paciolan Client shah comply v^lh all applicable laws with 
respect to (he (ransnetions contemplated by this Agnsemeni Paciolan CIIcim represents and warrants 
that (i> it has full power and authority lo eater Into this Aercemenl and to perform all of its obligations 
hereunder and (ii) its entry inlo this Agreeincm docs not violate any odier agreement by which k is 
bound. EXCEPT AS EXPRESSLY STATED HEREIN. EAQI PARTY DISCLAIMS ALL 
WARRANTIES AND CONDITIONS. EXPRESS. IMPLIED OR STATUTORY. INCLUDING 
WITHOUT LIMITATION THE IMPLIED WARRANTIES OF TITLE. NON-INFRlNGEME^f^, 
MERCHANTAlllLipr AND FITNESS FOR A PARTICULAR PURPOSE Each pany 
acknowledge.^ that it has not entered into this Agreement in reliance upon any warranty or 
represcntaiion except those specifically set forth herein 

14. Indewuiin^tion. Paciolan Client will indemnify ShibHub against any and all claims which 
Stubllub may incur as a result of any third parties aetioitt arising from or relating to infringeireni by 
the Ptu:io(an Giant Marks of a U.S. pment, copyright, trademark right or other intellectual property 
right of a third party or misappropriation of any third party trade secrel. except where die l»aciolaa 
Client Mark has been modified by SmbHob without auihorizaiioa. and such modificaUon is the bosis 
of the claim. In addition. Paciolan Client will defend, indemaify and hold harmless Paciolan, Stub Hub 
and their parents, subsidiaries, and their offtcers, diieclors, emf>loycc8 and agents and their successors 
and assigiis <“]ndetnnilee(s)*') against any and all claims which Paciolan or StabHub, respecUvety. 
may incur as a result of any third party (including StubHub as to Paclolan's right to indemnity 
hereunder) actions arising from or relating to: (i) any breach of this Agreement by Pacioinn Gictit or 
any of its onicers. dircciors. employees and agcius; (ii) use of the VAF Services (except, as to 
indemnlflcaiion of StubHub, where (lie liability is doe toStubHufa's negligence or willful miscondiKl): 
(iti) any Qualifying Transaction (except, as to indemniricirion of StubHub. where (he liability is due 
to StubHob’s negligence or willful iniscunducih and (iv) any violation of any law by Paciolan Cliem 
in coiMwction with the transncuons contcmplaled by tlib Agreement. The foregoing obligations are 
conditioned on the Indemnitee: <t) giving Paciohm Clieni notice of the relevant claim, (it) cooperating 
with Paciolan Clierrt, ui Paciolan Gient’s expense, ia the defense of such cbiin. and (ill) giving 
Paciolan Client the right lo conuoi (lie investigation, defense and settlement of any such claim, except 
that Paciolan Oient will not enter into any settlcmeni that affecu the iDderoniicc’s rights or interest 
without the Indcmmtcc’s prior written approval The Indemnitee will Inve the right to participote in 
the defense at its expense. 

15. Umkationtif UabiUty, PACIOLAN SHALL NOT BE LIABLE FOR SPECIAU INCIDENTAL 
OR CONSE(}UENT]AL DAMAGES OR LOST PROFITS (HOWEVER ARISING. INCLUDING 
NEGLIGENCE) ARISING OUT OF OR IN CX)NNECnON WITH THIS AGREEldENT IN NO 
EVENT WILL PACIOLAN BE LIABLE TO THE PAaOLAN (XIENT IN AN AMOUNT 
GREATER THAN ONE HUNDRED THOUSAND DOLLARS ($100,000). THIS LIMITATION 
OF LIABILITY IS CUMULATIVE, WITH ALL PAYMENTS FOR CLAIMS OR DAMAGES IN 
CONNECTION WITH THIS AGREEMENT BEING AGGREGATED TO DETERMINE 
SATISFACTION OF THE LIMIT THE EXISTENCE OF ONE OR MORE ClJVIMS WILL NOT 
ENLARGE THE LIMIT 

16. GentiiiAi. This Agilent will be coesinied m accordance with and governed exebsively by the 
laws of the State of Califomin applicable to agreements made amotig California resMleiiis and to be 
perforacd wholly whhin such jmrisdiclion, regardless of such parties' actual domiciles. Both parties 
submit lo personal jurisdklion in California and further agree that any cause of actioii arising under 
this Agreement will brought exclusively in a court in Orange County, CA. This Agreement does 
nol create, and ^ihing cuuiaiocd in this Agitcoietii will be deemed to establish a join* vcBUirc 
between the parties, or the relaiioTiship of employer-employee, partners, principal-agent or tire like. 
Further, neither party will have tlie powei lo bind the oihcr without the other's prior written eotiseiil, 
nor make any representation iliai It has any such power. Withoui the prior written consent of Paciolan, 
Paciolan CUent shall not (I) directly or indirectly assign, transfer, pledge or hypoibecate its rights or 


obligations in this Agrecmeiu or any Inlcresi Ihcrelii. Any such assignment shall not relieve Paciolan 
Client of any of iu obligations hereunder Without the prior written consent of l*aciolan Gienl, 
Paciolan shall not assign or transfer its rights or oUigations m this Agreement or any interest therein, 
except ill (he cveut of an assignment by Paciolan to any parent, subsidiary, affiliate or successsor-in- 
interest t including, withoni limitaliofl, a successor by virtue of an acqui$hk>a). in which event no such 
conieni shall be required. Any assignment, transfer, pled^ or hypotliccnlion for which consent is 
required hereby and which is made without such consent shall be void If any provision herein is held 
lo be invalid or uaenfonceable for any reason, the remaining provisiofis will continue in full force 
wiihoui being impaired or invalidated in any way. The panics agree to replace any invalid provision 
whh a valid provision that most closely approximates the intent and economic effect of the invalid 
provision. Headings are for lefcrcncc purpose* only and in no way define, limit, construe or describe 
the scope or extent of such seciioii. If performoace hereunder (other than payment) is itKerfeied with 
by any coodilioa beyond a party’s control, such as un act of God, ihe affected party wiU be exciMcd 
from such pcrforninnce to the extent of such conditiotfi. Any notice under this Agreement will be in 
writing and delivered by personal delivery, ovcmigbl courier, confirmed facsimile, confirmed email, 
or certified or registered mail, reiuro reccipi requested, and will be deemed given npon personal 
deliveiy, one (1) day after deposit with an ovemiglR courier, five (5) days after deposit in the mail, or 
upon conrimiBilon of receipi of facsimile or email. Notices will be sent to a party at its address set 
forth above or such other address is that pnrty may specify in writing pursuant to ihm sectioiL This 
Agreement may be cxcwiicd in two or more counletparts. each of which will be deemed an original 
and all of which together will constitmc one insbumeiit This Agreement, incloding all documents 
referved to herein, sets forth the entire understanding aitd agreement of (he parties, and snpersedes any 
and all oral or written agreemcnix or understandings between the parties. This Agreement may be 
clianged only by a writing signed by both paniex. The waiver of a breach of any provision of this 
Agreement will not operate or be interpreted as a waiver of any oi|>er or subsequent breach In (he 
event of a connici between Hits Agreement and any attaclunenis hereto, the terms in the Agreemcfii 
shall control. For the avoidance of doubt, this Agreement does not in any way amend, modify or 
otherwise alter the tenw and coMllikns of the pniriary tkkcilng agreement (‘Tickelmg Agreemcal”) 
by and betweim Paciolan and Pactofan Client, which Ticketing Agreement shall remain m full force 
and cffccl per its teiroi. Neidiet pany shall issue a press release, moke any other public announcement 
or publish public materials regarding the subject matter herein, without the prior wrillen approval of 
the other party. 


In WriNKss Whereof, die parlies have executed this Agreemeiti as of the Effective Date 
Effective Dote: July L20I8 
Expiraitoo Date: June 10,2024 
Transaction Fee; 15% of Net Sales Revenue, 

Name for marketing purposes; West Virginia Klouotaitieers 
Padolea Gienl: West Virgiaia Uniyersity 

By _ _ 


Nane: Sara E Harvey 
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Integration of text links that link directly on “click’* from (he Sublicensed Sites to the StubHub Site; 

Placement of "StubHub: Buy or Sell Tickets” in Text Unks in the left rail of the Sublicensed Sites and/or the top rail of (he Sublicensed Sites, 
either of which shall be "above the fold*’ throughout the ticketing pages, to the extent such lails are available on the applicable Sublicensed Site' 
When mutually agreeable, coordination on search engine marketing (SEM) to achieve 2 of lop 4 placements on accounts, or similar mutually 
agreed upon results; ^ 

Transmittal of a minimum of two dedicated emails to season ticket holdere, donors, and subscribets; 

Allow pixels on Paciolan Client's Itome page or tickets page to be used for advanced audience targeting; 

For sold out events: Place a text link on cVenue pages redirecUng traffic to StubHub Site; include in any press releases or emails announcing 
sellout specific language denoting StubHub as official partner of Paciolan Client and the safe and secure opUon for fans; minimum of one (1) 
social media post announcing sellout and diiecting customers to StubHub Site; 

StubHub logo and text link in Tickets dropdown and on Schedule pages (above the fold) for any integrated events; 

Co-brandcd landing page offering links to Buy/Sell flows for each Qualified Event along with a StubHub FAQ; 

Use Paciolan Client Marks on the StubHub Site and in print or radio advertising, pursuant to Section 8 of the Agreement; 

Include information about the StubHub integration in its season ticket insert if available, at least once per men's basketball and once per football 
season][calendar year, provided Paciolan Client receives reimbursement from SlubHub or Paciolan for the applicable printing costs for such 
season ticket insert. 
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AMENDMENT NO. 3 
TO 

MASTER SOFTWARE AND SERVICES AGREEMENT 

This Amendment No. 3 (“Ameodmenr) to that certain Master Software and Services Agreement 
effective as of December 1,2014, as amended fixjm time to time (collectively, the “Original Agreement”), 
is enteied into effective as of November I, 2018 (“Amendment Effective Date”) by and between 
Paciolan, LLC (“Paciolan”) and University of Richmond (“Custoraei'”). 

Background 

, Paciolan and Customer now desire to further amend and supplement the Original Agreement as 

specified below in oi-der to provide Customer with the PAC Fund Paciolan Software subscription services 
and Professional Services. 

In consideration of the foregoing and other good and valuable consideration, the leceipt of which is 
heieby acknowledged, the parties hereto agree to amend the Original Agreement as follows. 

Originul Agreement Amendments 

Supplemen tal Investment Addendum . The Investment Addendum shall be 
supplemented with the Paciolan Software subscription sei-vtces and Professional Services set forth on 
Exhibit A attached hereto. The tFund Paciolan Software and tJFund Professional Services included in 
the Investment Amendment pursuant to Amendment No. 1 to the Original Agreement shall be deleted. 

Except as amended by this Amendment, all terms and conditions set fortli in the Original 
Agreement, including the defined terms, shall remain in full force and effect If there is any conflict between 
the terms of this Amendment and the Original Agreement, then the terms of this Amendment shall 
prevail. 


IN WITNESS WHEREOF, the parties have caused this Amendment to be executed and do each 
hereby represent tliat their respective signatoiy whose signature appears below has been and is on the 
Amendment Effective Date duly authorized by all necessary and appropriate corporate action to execute 
this Amendment. 


PACIOLAN, LLC 


Signature; 

Name: 

Title: 

Date: 






Sara E Harvey 


Category Analyst 


12/6/18 


UNIVERSITY OF RICHMOND 


Signature: 

Name: 

Title: 

Date: 





URIchraaDd Amendment No i (PACFund) II0SI8 (0Q2).()ae 
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